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Gentlemen:
Berkeley Electric Cooperative, Inc. is an electric distribution cooperative headquartered in
Moncks Comer, South Carolina. Since we are a supplier of electricity, many of our employees
are also members and receive this service from the cooperative. We have approximately 220
employees that fall into the following categories:
Salaried members
Salaried.non-members; ¢ v zon wnaee
HQ'““) me)nberg Y - T O G I SO VU TIREN 450 0T TIeRE e 20 e o)
Hourly non-members
The cooppratwe operates under.the. guidelines estabhshed, by.the.Rural Utilities.Service and
follows cooperative prmclplm. In order to receive electricity from the cooperative, a $5.00
membership must be paad. Each member has one vote on items brought before the membership
at the annual meeting in accordance with the .bylaws. The cooperative is a 501 (c) (12},
organization except from Federal and State income taxes. Our total membm-smp is in excess of
60,000 members ‘ :
The organizations to which dﬁignaled voluntary contributions are to be made are:
ACRE - Action Committee for Rural«Elqcmﬁcatmn a nauonmde Federal PAC for
elt:«:tru:c:oo;uzra;weﬂl S e e T R e :
PR - LN AR i T
oy ..ECHO Electuc Copperan:gqs,Hel_p Orgarq;anon astatew:de PAC for,electnc _
" cooPerauves p
i?:EG El;phyeq Fund — a fund from voluntary coniributions for employees to directly
_suppqrt State and lecal representatives.
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BEC PAC - a fund from voluntary contributions foi' employees to directly support
Federal representatives.

We have designed a form to solicit contributions from the restricted class of employees giving
permission for payroll deductions to support specific political organizations. We are asking an
opinion as to (1) which categories of employees are considered to be in the restricted class

" (2) does the attached form meet the requirements of the FEC to be used by the restricted class to
designate any voluntary payroll deducted contributions (3) if any parts of the form do not comply
with FEC law, what are they and what specific changes need to be made in ordertobein  ~
compliance.

Please contact us for any additional information at 843-899-8421 or MikeK (@becsc.com.
Sincerely, |

Mkl

- Michael Kearney _
Treasurer, Berkeley Electric Cooperative, Inc. PAC

Enclosure
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Option 1

I, the undersigned, do hereby certify my desire to voluntarily donate to the organizations listed below. The
purpose of these organizations is for the benefit of political candidates and activities on a state and nationsl
level that support raral eleciric ooperatives. I authorize Berkeley Electric Cooperative, Inc. to deduct the
following designated amounts per pay period from my paycheck. I understand that this authorization will remain
in effect perpetually, unless and until rescinded by me in writing. 1am also fully aware that should I elect not to

participate I may do so without any concern of retaliation.

Authorized

Amount  SUPERVISOR SUPERVISOR  SUPERVISOR
AMOUNT PPD $3.00 $5.00 $7.00
ACRE ' : 0.96 0.96 0.96
(Action Committoe for Rural Electrification)
ECHO : Y 0.42 0.42
(Electric Cooperatives Help Organization)
EMPL FUND ‘ 0.66 147 223
(State Candidate Suppart)
BEC PAC 096 2.15 3,39
(Federal Candidate Support)

SUPERVISOR  STAFF

$7.00 $9.00

0.96 385
0.42 0.42
223 1.38
339 2.85

The recommended contribution amownts listed above are merely sugpestions. Ensployees may choose to give more or less than those

stated. BEC will not favor nor disfavor employees according to pledged donations.

Option 2
1 am providing & one time contribution in the amount of $

Option 3
Telect notto participate at this time.

Employee Name:

Social Security Number:

Address:

to be distributed as designated above.

Employee Number:

Employee Signature:

cc: Payroll
Employee Donation Committee
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- ‘ FEDERAL ELECTION COMMISSION
% Washington, DC 20463

March 27, 2006

Michael Kearney, Treasurer

Berkeley Electric Cooperative, Inc. PAC
PO Box 1234

Moncks Comer, SC 29461

Dear Mr. Kearney:

This refers to your letter received on March 16, 2006 on behalf of the Berkeley
Electric Cooperative, Inc. ("BEC”) conceming the application of the Federal Election
Campaign Act of 1971, as amended (the “Act”), and Commission regulations to the
solicitation of contributions from BEC employees to certain political committees.

The Act authorizes the Commission to issue an advisory opinion in response to a
"complete written request” from any person with respect to a specific transaction or
activity by the requesting person. 2 U.S.C. § 437f(a). Commission regulations explain
that a request must set forth a specific transaction or activity that the requesting person
plans to undertake or is presently undertaking and intends to undertake in the future, 11
CFR 112.1{b). Commission regulations also require that advisory opinion requests must
include a complete description of all facts relevant to the specific transaction or activity
with respect to which the request is made. 11 CFR 112.1(c). The regulations further
explain that the Office of General Counsel (“OGC”) shall determine if a request is
incomplete or otherwise not qualified as an advisory opinion request. 11 CFR 112.1(d).

In view of the above requirements, we need the following additional information:

1) Under 11 CFR 114.7(k)(1), a federated cooperative may solicit the
members of its affiliates provided that their respective separate segregated
funds (“SSF”) are considered affiliated. Reports filed by BEC’s SSF,
BEC PAC, and the National Rural Electric Cooperative Association’s
(“NRECA") SSF, ACRE, do not indicate that BEC PAC and ACRE are
affiliated. Please provide information on whether or not BEC PAC and
ACRE are affiliated. See 11 CFR 110.3(a)(2) and (3) (setting forth factors
to determine affiliation). Please also include in your response copies of
the articles of incorporation and bylaws of both BEC and NRECA, and
any other governing documents that address membership in BEC and
NRECA.

2) You describe ECHO (Electric Cooperatives Help Organization) as “a
statewide PAC for electric cooperatives.” Please explain the relationship,
if any, between ECHO, BEC, and BEC PAC. Also, please describe more
fully ECHO’s activity.
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3) You describe BEC Employee Fund as “a fund from voluntary
contributions for employees to directly support State and local
representatives.” Please explain the relationship, if any, between BEC
Employee Fund, BEC, and BEC PAC. Also, please describe more fully
BEC Employee Fund’s activities.

Upon receiving your responses to the above questions, we will give further
consideration to your inquiry as an advisory opinion request. If you have any questions
about the advisory opinion process or this letter, please contact Tony Buckley, an
attomey in OGC, at 202-694-1650.

Sincerely,

@%7 wa%

Rosemary C. Smith
Associate General Counsel
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The following information is being provided based on your letter dated March 27, 2006 i > . QQQU

response to our request for an-advisory opinion for employee payroll deductions and apprSval - 52

form. -
]

1.  We have included by-laws from NRECA and Berkeley Electric Cooperative, Inc.
Also, included is a copy of AO 1999-40. This advisory opinion appears to state a
blanket affiliation between electric cooperatives and NRECA. However, due to
the question of affiliation raised in your letter, we have not filed our returns
indicating this affiliation. We will amend our returns if necessary upon the final
determination.

2. Enclosed are the by-laws for the Electric Cooperative Help Organization (ECHO).

" This organization was organized by the Electric Cooperatives in South Carolina.
It is registered with the South Carolina Ethics Commission and files the required

* reports with the commission. As stated in the attached documents, the purpose of -
ECHO is to promote the interest of rural electrification by supporting candidates
that are friends of the rural electric program on a non-partisan basis. This
organization does not contribute to Federal campaigns and operates under the
laws of South Carolina. Employees, trustees, and members of electric
cooperatives in South Carolina are eligible to become members in ECHO.

3. The Berkeley Electric Cooperative Employee Fund is a non-partisan, political
action committee registered with the South Carolina Ethics Commission. The
purpose of the organization is to support candidates that support rural
electrification in South Carolina. Employees of Betkeley Electric Cooperative are
permitted to participate on a voluntary basis in the fund. Donations to the fund
are used to make contributions to state and local candidates.

Post Office Box 1234 Post Office Box 128 Post Office Box 1549 3745 N. Highway 17

Moncks Corner, SC 29461 Johns Island, SC 29457 Goose Creek, SC 29445 Awendaw, SC 20429
(843) 7618200 (843) 559-2458 (843) 553-5020 (843) 884-7525

(843) 825-3383 Fax (843) 559-3876 Fax (843) 551-6761 Fax (843) 884-3044

Fax (843) 572-1280




BERKELEY

ELECTRIC COOPERATIVE, INC.

Ms. Rosemary C. Smith
April 26, 2006

Page 2

No Federal candidates are supported from this fund. The Berkeley Electric
Cooperative Employee Fund operates under the laws of South Carolina.

It is our intent to provide payroll deductions for those employees who are members and other
restricted classes of employees through voluntary payroll deduction. They will specifically state
how much, if any, they wish to contribute to any of the political funds.

Non Members or other non-restricted classes of employees will not be permitted to contribute.to
Action Committee for Rural Electrification (ACRE) or the Berkeley Electric Cooperative PAC
through payroll deduction.

We hope this information will answer any remaining questions. However, please contact us if
additional information is required at 843-899-8421 or MikeK(@becse.com.

Sincerely,

ﬂdu/,&n?

Michael Keamey
Treasurer, Berkeley Electric Cooperative, Inc. PAC

Enclosures
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ELECTRIC COOPERATIVE HELP ORGANIZATION

(ECHO)
BYLAWS

.- Board of Directors

A Board of Directors shall be-elected annually by the membership.

InordertopmmotebmadrepmsematlonnmngthemhcrshlpofECHO the
Board of Directors shall be composed of one ECHO mémber from each local unit
having at the time of election paid dues for that year.

..ThelocalunusforECHOshaubecomﬁbsedofthegeogmphmseruceareaof

each electric cooperative within South Carolina and shall be designated as that
ECHO unit.

Board Members shall receive no fees for their service as directors but shall
receive expenses and compensations as follows:

ECHO may at the discretion of its Board: of Directors authonze payment of
expenses -of the members of the Board of Directors or their authorized
representatives at any meeting of the Board of Directors or the Executive.
Committee or any. meeting which two-thirds (2/3) of ECHO’s Board of Ditectors

_has designated as beneficial to the management, administration, and regulation of

thebusmessandaffa:rsofﬂleassocmhon.

Any vacancy occurring on the Board of Directors, whether by death, remgnation
or disqualification, .shall be filled by a majority vote of the remaining Board of

‘Directors; any Director thus elected shall serve the unexpired term of the vacgﬁng'
person.

The Executive Committee. shall consist of seven (7) members, the Chairman and
the Secretary-Treasurer of .ECHO serving as ex-officio members and five (5)
members elected -annmually by the -Board of Directors. Of those Executive
Committee Members elected by the Board, three (3) of the members shall be
members of the Board of Pirectors and two (2) members shafl be local unit
Membership Chairpersons. With the exception of the Secretary-Treasurer, no
Executive Committee member may serve more than two consecutive terms, but
any persons having served two consecutive terms may, after one year, agam
qualify. for nomination and election to the committee.”



ECHO Bylaws
Page Three

Iv.

Membership and Membership Meetings continued

D. The Chairman shall give reasonable notice to all ECHO members of the time and
place of all such meetings.

Support of Candidates

A.  Contributions to testimonial dinners, parties, fund raising events, etc. may be
made on the decision of the Executive Commitiee.

‘B. Contributions to an individual candidate must‘be approved by a majority of the

Executive Committee.

These Bylaws may be amended by a majority vote of the Board of Directors.

As amended §/1/95



ELECTRIC COOPERATIVE HELP ORGANIZATION

(ECHO) -
ARTICLES OF ASSOCIATION

Purpose: The purpose of the: association is to promote the interest of rural
. elecmficauonbymeansofsqpportforﬁlendsofnn'alelecmﬁdmon The association

is non-partisan and composed of individuals who have voltmmxly joined together for
the above-mentioned purpose.

NameofAssodation: The name of the association shall be the Electric Cooperative
Help Organization (ECHO).

Term: The Association shail begin business on June 6, 1975, and continue until
termination-as hercinafter provided.

Location and Address of the Principal Office: The principal office of ECHO shall
be located.at the office of the treasurer,

- Board of Directors: ‘The management of the Association shall be vested in a Board
of Directors which shall have power to make ail decisions except those reserved to the
membership by these Articles or the Bylaws of the Association. The Board of
Directors shall choose from its members an Executive Committee as provided in the
" Bylaws which shall be vested with all the powers of the Board of Directors during the
interval between meetings of the Board. The Board shall choose by majority vote the
officers of the Association who may or may -not be members of the Board of

Membership Eligibility and Annual Dues: Membership in ECHO shall be open: to
all employees, trustees and members of electric cooperatives in the State of South
Carolina. Membership dues shall be twelve dollars ($12.00) per year. The
membership year shall be September 1 through Angust 31. Persons joining ECHO
after the membership year begins will be considered as members for that full
membership year. Dues will be-payable as determined by the Board. '

Compliance with Laws: ECHO shall comply fully with all laws relating to the
. activities of such an association and shall file all required reports.

(A) ECHOmaybedissolvedbytheappmvalofthree-fourths(3/4)oftheBoardof
Directors or two-thirds (2/3) of all of its then active members at any regular or special
mieeting. Reasonable notice of any proposal by the Board of Directors to dissolve said
Association shall be given by the chairman to all said members prior to the vote on
the matter of dissolution. If said Association shall be dissolved, the payment of all
debts and liabilities shall be made and the remaining funds shall be donated to any
corporation, association or organization which is exempt for income tax purposes
under the South Carolina Code. In no event shall benefit inure to any private member
or individual.




ARTICLES OF ASSOCIATION

VIOD.  Continved

(B) In the event of -dissolution under Article VI (a), the Executive Board shall
designate what exempt organization or organizations shall receive the remaining funds.
VI Amendments: These Articles may be amended. at any regular or special meeting by

the affirmative vote of a two-thirds (2/3) majority of the Board of Directors or a
majority of the entirc membership of the association.

As amended 8/1/95



, 050472006 04:29 PM To MikeK@bacac.com
A (Y - cc
susapdhmaiss ‘ Subject BEC Advisory Opinion Request - My 4, 2006 Telephone
Conversations
Mr. Keamey -

This is to confirm our telephona conversations of today, May 4, 2006, regarding the Advisory Opinion
Request you submitted on behalf of Berkeley Electric Cooperative, inc. ("BEC") and BEC PAC. The
. oonvemtbmmﬂowsduponmmbnﬂuhnofaddmonﬂhﬁmmwmmz& 2006.

wnhmpacthBEC's membership In the National Rural EmCoopmMMmdaﬁon {"NRECA"), you
stated that BEC has been acceptad into membership of NRECA pursuant to NRECA's bylews, andthat
BECIscummlya meamber in good standing of NRECA.

WMmpmwAdvimOplmon 1999-40 wﬁdlywdudinmApﬂlzsmmmn.lﬂmﬂnmlml
cooperatives discussed in that edvisory opinion (Southem Marylend Electric Cooperative ("SMEC") and,

Rappahannock Electric Cooperative, inc. ("REC™), BEC s a distribution cooperative. According 0 you,

NRECA treats all distribution cooperatives similarly for membership purposes, and the effiliation analysis
inAdvtmqommmmmmmmﬂomupofsuecmnecmmemamw e

dmﬂulnalmﬂlmpecbﬂnmhﬁmsﬁpbﬁmenBECandNRECA. .

Thankyouforhldngﬂnmwdaﬂfymm.
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BERKELEY ELECTRIC COOPERATIVE

Preambie ts Bylatos
October 10, 1

‘Berkoley Electric Cooperative is commited to provid-
ing the peopls and communities of the South Carolina
Lowcountry with qualiity, dependaible slectric uiilily 9ervice,
Wae are also commitied to linking modem technology,
aconomic development, community awanenees and an-
vironmental stewardship in ways that snhance the fives
and insure the future of our membarowners for thelr
communities.

Wo fulfill thesa commitments, we, the members of
Berkaloy Etactric Cooperative, hereby adopt thie Preamble
o owr Bylaws, stating our commaon goals, and directing the
Board of Trustees to vigorously pursue these objectives.

iret, Berkeley Eleciric Cooperative will pursue OP-
ERATIONAL EXCELLENCE in all aspects of tachnology,
services and member relations, by selting, achieving and
maintaining high standards in management, produciivity,
afficiency and rolisbility in customer services, and by instill-
ing in all employess a apirit of cooperation that mothatss
them o perform their jobs with knowledge, attention o
detail, and genuine courtasy.

Sacond, Berkeley Electric Cooporalive will provids
EFFECTIVE COST MANAGEMENT by the wise uss of
reSOLNCAS, feguiar perioimance measuremeants, and the
utilization of the most appropriate technology thwoughout
ita syslem for betier service at competitive costs, and by
taking appropriste measuwres to bulld aquity , and take
other stepd, 10 move our organization towards financial
independanca,

hirg, Edeotric will underinke
ECONCMIC DEVELOPMENT that will astablish this
Cooperative as the snargy provider of choice for the Low-
couniry, and wit continue worlting 1o iImprove the aconomic

opportunitiea of its member/ownars and their
communities, aspecially in bringing new jobs, and netaining
axdsting jobe.

Jaurth, Berkeley Electric Cooperative will ingist
upon SENSITIVITY TO PEOPLE by racognizing end

fesources io promols the civic and community inlerests
of ta member/ownars; and by airiving 1 insure that all
decisions concaming aleciric utility services are, whenever
posaible, in concert with the plans, goals and valuss of
iocal communities.

Jinh, Berkwley Electric Coopemtive will act as a
RESPONSIBLE STEWARD OF THE ENVIRONMENT, by
providing electric power and other services in a fashion
that projects the special beauty of tha Lowoouniry, svokis
anvironmental dagradation and recognizes that this non-
Mwmrmndmmuanhmmd
@ uniied and fiving community.

POST OFFICE BOX 1234, MONCKS CORMER, SOUTH CAROLINA 25461
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BYLAWS OF
BERKELEY ELECTRIC
COOPERATIVE, INC.

ARTICLE |
MEMBERSHIP

SECTION 1.01. Eligibility. Any natural persan, firm,
association, corporation, business irust, partnership,
federal agency, State ar political subdivision or agency
therec, or any body politic (eact hereinafier referred fo as
"person,’ “applicant.” “him,” or “his"} shall be eligible 10 be-
come a member of, and, at one or mong premises owned,
leased a3 lessor or lesses, or directly occupled or used
by him, 10 neceive electric service from, Berkeley Electric
Cooperalive, Inc. (hereinafter called the "Cooperative™).
No person shall hold more than one membership in the
Cooperalive; and no membenship shall be transferabla.

SECTION 1.02. Application for Membarship;
Renewl of Prior Appiication. Application for member-
ghip —whoreby the applicant shall agree o purchase
eglectric power and energy from the Cooperalive and to
be bound by and to comply with all of the other provisions
of the Cooperative’s Arlicles of Incorporation and Bylaws,
and all rulgs, regulations, rate classifications and vate
schedulas established pursuant thereto, as all the same
then exist or may thereaftar be duly adopted, repealed or
amendad (the obligations embraced by such agreement
being hereinafier called “membership obligations™) —shell
be made in writing on a form provided by the Cooperative.
With respect to any pariicular classification of service
for which the Board of Trustees ("Board”) shall require i,
such apptication shall be accompanied by a supplemental
contract, executed by the applicant on a form provided
by the Cooperative. The membership application sheill
bs accompanied by the mambership fee provided for in
Section 1.03, tngether with any sarvice securily deposii,
service connection deposit or fee, Iacililies extension
deposi, or contribution In aid of construction or executed
supplemantal contract that may be required by the Co-
oparative {(hereinafter called “octher payments, it any™),
which fee and other payments, ¥ any, shall be refunded
in the evant the application is denied. Any tormer member
of the Cooperative may, by the sole act of paying a new
membership fee and any cutstanding account plus ac-
crued interast theraon at a reasonable rale as from tims
to time esatabiished by the Board and in effect whan such
account firgt became overdus, compounded annually,
together with other payments, if any, renew and reactivale
any prior application for membarship to the same effect
as though the application has been nawly made on the
date of such payment.

e

SECTION 1.03. Membership Fee; Service Connoc-
tion Fee ar Deposit; Sarvice Security snd Facilities
Extension Deposiis; Contributions in Ald of Construc-
tion. The membaership fea shall be as fived from time to
time by the Board. The membership fee, together with
other payments, if any, shall entitle the member to one
sarvice connaction. A sarvice conneciion fos or depoait,
in such amount as shall be prescribad by ths Cooparative,
togeathar with other payments, If any, shall be paid by the
member for sach additional sarvice conneciion requestad
by him.

SECTION 1.04. Joint Mambarship. A husband and
wile, by jointly exacuting a memberehip applicaion, may
be accapted into joint membership or, If one of them Is
aksady & member, may, upon spacifically 30 requesting
in writing, sutomatically convert such membership into
4 joint membership. The words “member,’ “applicant”
“pareon,” “his" and “him,” as used in thesa Bylewa, shall
include & husband and wife applying for or halding a joint
membership, uniess ofhwerwise clearly distinguished in
the text; and all provisions relating to tha rights, pow-
ors, terms, conditions, obligations, reaponsibilities and
liabiifies of membership shall apply equally, severally
and joindly to them. Without imiting the generality of the
foregoing -

(a) the presence at a mesting of either or both shall

constitule the presence of one mamber and a joint

vralver of notice of #he mesting;

{b} the vote of sither or both shall conetitule, respec-
tivaly, ona joint vote: PROVIDED, i both be pragsent
but in disagreament on a vols, each shall cast only
ona-heff (1/2} vole;

(o}mﬁwb.awaivardme-sigmdwmm
elfiacied by, sither or both shall constitute, respectively,
a joint notice or waiver of notice;

{d) suspansion or fermination in any mannes of gither
shall constitute, respectively, suspension or termina-
tion of the joint memberehip;

{#) sach, but not both concurvantly, ehall ba aligible
o serve as a Trustes of the Coopeorative, but only ¥
both meet Lha qualilications requived therefore; and

{0) nalther will be permitied to have any additional
sarvice connections excapt through thels one joint
membership.

SECTION 1.05. Acceptance into Membership. Upon
complying with the requirements set forth in Section 1.02,
any applicant shalt automatically become a member on
the data of his connection for alaciric service; PROVIDED,
the Cooparativa may deny an application and refuse to
furnish service, or to continue service ik has lready begun
furnishing, if priar to connection of aarvice it determines,
o thereafier i diacovers, that the applicant is not willing
or able 1o salisly and abide by the Cooperative's terms

2




and conditions of membership or that such application
should be, or should have been, denled for other good
causs, incliuding but not imited to the fact that fumishing
sonvioa to the applicant would be or is in violation of ocne or
more of the Cooperative's service rules and reguiations;
PROVIDED, any person $0 denisd and/or refused shall

. have the right to be hagrd on tha matter by the Board

upon timely Ming & written requeat thergfor.

SECTION 1.06. Purchasa of Eleciric Power and
Energy; Power Production by Membaer; Application
of Paymanis to AR Accounts. The Cooperative shall
use reasonable diligence to furnish its members with
adequate and depsndable eleclric service, although
cannot and therslore does not guaranioe a continuous
and uninterrupted supply thereof; and each member, for
s0 long a6 such premises are owned, leasad as lessor or
lessen, or directly occupied or used by him, shall pwechase
from the Cooperative il central station alectric power and
anergy purchased for use on all pramises to which electric
sarvice has besn fumished by the Cooperative pursu-
ant to s membearship, umiess and except to the exient
that the Board may in writing waive such requirement;
and shall pay thersdor st the times, and In accordance
with the nulsa, regulations, rate classifications and rate
schedulos (including any monthly minimum amount
that may ba charged without regard to the amount of
alactric power and energy actually used) established by
the Board and, if in effect, in accomiance with the provi-
slona of any supplamental contract that may have been
onterad into as provided for In Section 1.02. Production
or usa of electric energy on such premises, regardiess
of the source themof, by means of faciiities which shal
be Interconnecied with Cooperative faciltiee, shall be
subject to appropriate regulations as shall be fixed from
time to time by the Cooperative. Each member ghall also
pay all other amounts owed by him o the Cooperative
as and when they become due and payable. When the
mamber has more than one service connection from
the Coopemative, any payment by him for service from
the Cooperative shall be desmed 1o be allocaded and
cradied on a pro rata basis 10 his outstending accounts
for all such garvice connecions, that the
Cooperative’s actual accounting procedures do not reflact
such akocstion and proration.

SECTION 1.07. Excess Payments 10 be Gredited 25
Member-Furmnished Capital. All amounts paid for electric
service in axcess of the cost thereof shall be furnished by
members as capital, and each membaer shall be credited
with the capltal 30 furnished as provided in Article IX of
these Bylaws,

SECTION 1.08. Wiring of Premises, Rssponsiblity
Therslor; Responaibility for Meler Tamparing or By-
passing and for Dumage to Cooperative Properties;
Extent of Cooperative Responsibility; indemnifica-
tion, Each mamber shall cause all promises receiving
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elachric service pursuant 1o his membership 1o become
and to remain wired in accordance with tha specifications
of the National Electric Coda, of any applicable state code
or iocal government ordinances, and of the Coopanative i
the loregoing spacifications ane variant, the mons wacting
standards shail prevail. Each member shall be responsible
for—and shak hold the Cooperative harmiass from and
indernnily it and its employees, agents and independent
contractors from— death, injury, loss or damege resulting
from any deleci in of improper uss or madntenance of such
premises and all wiring and spparatuses connacled to or
used on the premisss. Each member shall make avaiable
fo the Cooperative & suitable site, as determined solely
by the Cooperative, wherson to place the Cooperative’s
facilies for the furnishing and metaring of service and
shall parmit the Cooperative’s authorized smployeas,
agents and independent conractore 1o have access
therelo, salely and without imlerlerence from any hoslile

Mwammummmum
of the consideration for electric service, sach member
shall be the Cooperative’s ballee of its such facilties and
shall accordingly desist from Intarlering with, impairing
the operation of or causing damage to such iacliities, and
shall use his beet efforta to prevent others from deing so.
Each member ghall also provide such protective devices
to his premises, apparatuses or metar bace as the Coop-
erative shall from time lo time require in order to protect
the Cooperative's faciilties and thelr operation and (o
prevent any Interference with or damage o them. If such
faciftties are inMterfered with, impaired in thelr operation or
damaged by the member, or by any other person when
the member's reasonable care and survelliance should
hava preverded such, the member shall hold harmiess
and indemniy the Cooperative and s employeas, agents
and indlepandent contractors against death, injury, loss or
damage there from resulting, including bul not Emited io
thas Cooperative’s cost of repairing, replacing or relocating
any such lacliies and ite loss; if any, of revenues resulting
from the falure or delective functioning of its metaring
equipment. The Cooperative shall, however, In accor-
dance with its applicable sarvica rnules and regulations,
reimburse the member for any overcharges for service
that may result from a malfunctioning of its metering
equipment or ary emor occurting in the Cooparative's
bifling procedurea. In no event shall the responsibility of
the Ceoperative for jurnishing sarvice extend beyond the

Saction 1.09. Mamber to Grant Easements to Co-
operative and to Participate in Required Cooperative
Load Management Programa. Each member shall, upon
being requested so to do byrthe Cooperalive, exacite and
deliver to the Cooparative grants of easement or right of
why OV, acroes, under and/or on such lands owned,
of loased by or to, or mortgaged to, the mamber, and in
accordance with such reasonable terms and conditions,
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85 the Cooperative shall require for the furnishing of
sarvice ko him or other members, or lor the consiruction,
operaticn, maintenance or relocation of the Coopetative’s
elactric facillies. Each mambar shall participate in any
required program that may he csatablishad by tha Coop-
erafive 10 enhance load management or mora eficlently
to utilize or to conserve electric energy, or to conduct
foad reanarch, and shall comply with all related rates and
service rulas and regulations. :

ARTICLEN

MEMBERSHIP SUSPENSION
AND TERMINATION

SECTION 2.01. Suspension; Reinstatement. Upon
his foilure, after the explration of the initiad time Enit
prescribed sither in a specific notice to him or in the
Cooperative's generally publicized applicable rules and
reguistions, to pay the amounts due the Cooperalive or
10 ceass any other noncompliance with his membership
obligations, a person's membership shalt automatically
be suspendied and he shall be in bad standing; and he
shall not during such suspension be sntitied to receive
service or 10 cast a vole at any meeting of the members.
Payment of all amounts due the Cooperative, including
any additional charges required for such reinetatement,
andfor cessation of any cther noncompliance with his
membarship cbiigations within the final time timit provided
in such notice or ndes and regulations, shall automati-
cally reinstale the mambership in good standing, In which
event he shall thereafier be entitied to receive or continue
receiving sarvice from the Cooperative and o vols af
mseltings of its members. )

SECTION 2.02. Termination by Expulsion; Re-
newed Membership. Upon the faflure of a suspended
member to be automatically reivstatad to full membership
as provided in Section 2.01, ho may, without further notice
but only after dus hearing before the Board ¥ such is-in
witing requested by him, be expalled by resolution of the
Board. After the expulsion of a member, he may not again
become a member except upon new application therefor
as provided in Sectfons 1.02 and 1.05. The Board, act-
ing upon principles of general application in such cases,
may establish such additional terms and condltions for
renawad membership as it detormines to be reasonably
necessary to asswe the appiicant's compiance with hia
membership obligations.

SECTION 2.03. Termination by Withdrawsl or Res-
ignation. A member may, in good atanding, withdraw or
resign fron membaship upon such ganeraly applicable
condiions as the Scand shall prescribe and upon either
(a) ceasing to (or, with the approval of the Board, resign-
ing his membership in favor of a new applicant who also
shall) own, lease as lassor or lessees, or directly occupy
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or use all premisas being fuméshed electric service pur-
suant to his membership, or (b} axcept when the Board
specificalty waives such condition, abandoning totally and
parmanantly the use of central station electric service on
such premises.

SECTION 2.04. Termination by Death or Casss-
tion of Existence; Continustion of Membership In
Remaining or New Partners. The death of an individual
natural peraon shall automatically terminate his non-joint
membership. The cessation of the legal existence of any
other type of membar shall aulomatically terminate such
membership; PROVIDED, upon the dissolution for any
reason of a parnecship, or upon the death, withdrawal
or addition of any individual partner, such membership
shall continue to ba hekd by such remaining andVor new
partnesr or pariness as continue {o own, or to lease as
lessor of lessee, or directly to tccupy or use the premises
being fumished service pursuant to such membership in
the same mannar and to the same effect as though such
memberehip had never been held by diffaram partners;
BUT PROVIDED FURTHER, noither a withdrawing part-
ner nor his estate shall be released from any debis than
doe the Coopearative.

SECTION 2.05. Effect of Termination. Upan the
termination in any manner of a parson's membership,
e or his estate, as the case may ba, shall be entitied 10
refund of his mambership fee (and to his service sscurity
deposit, i any, theretolore paid the Coopearative), less
any amounts dus the Cooperative; but nalther he nor
his satate, as ths case may be, shall bs releasad from
any debis or other obligations then remaining due the
Coopamiive. Notwithatanding the suspanalon or expul-
sion of A membert, as provided for in-Secions 2.01 mnd
2.02, such shak not, unigss the Board shall apressly
30 resolve, constiiute a release of such parson from his
membarship abligations o0 as to entitla him o purchase
from any other person any centra station electric power
and energy for use at the premises to which such service
has theretolore been furnished by the Cooperalive purgur
ant o his membership,

SECTION 2.08. Bffect of Death, Legal Separation or
Divorce upon a Joint Membership. Upon the death of
either of the spousas of & joint membaership or their ledal
soeparation or divorce, such membership shall continue
to be held solely by ihe Susvivor, or by the sepamsiad
or divorced one, whichever be the case, who continues
directly ® occupy or use the premiges covered by such
membership, ¥ such bhe the case, in the same manner
and to the same effect as though such mamberahip had
ngver been joint; PROVIDED, the estate of the deceased
spouse or of therotherseparated or divorced spousa shal
not be released from any dabis due the Cooparative.

SECTION 2.07. Board Acknowledgment of
Membership Tormination; Acoeplance of Members




Ratroactively. Uipon the termination of a parson’s mem-
bership for any reason, the-Board, 0 soon as practicable
aiter such termination is mada known to it, shall by appro-
priate resolution formally acknowledge such termination,
effective as of the dale on which the Cooperative ceased
furnishing electric senvice to such person. Upon discovery
that the Cooperative has besn fumishing electric service
to any person other than a member, it shal ceass furnish-
ing such service unlass such persan applies for, and the
Cocperative approves, mémbership retroactively fo the
date on which such person first began recelving such
service, in wivich avent the Coopenative, 1o the exient
praciicable, shall cormact its membearship and all nelated
records accordingly.

ARTICLE In
MEETINGS OF MEMBERS

SECTION 3.01. Annual Meetings. For the purpoes
of slecting Trustees, hearing and passing wpon reports
covering the previous fiscal year, electing Trustess and
transacting such other business as may proparly come
before the mesling, an annual meeting of the members
shall be heid in Oclober of each year, at such place in
one of the couries In which the Cooperative serves, and
beginning at such hour, as the Board shall from year to
year fioi; PROVIDED, for cause sufficient to &, the Board
may fix a different date not more than thirty (30) days prior
or subsequant to QOctober. It shall be the rasponsibility
of the Board {0 make adequale plans and preparations
for, and to encourage mamber atiendance at, the an-
nual member mesting and any special member mesting.
Faiure 1o hold the annual meeting at the designated time
and place shall not work a forfeiture or dissolution of the
Coopetative.

SECTION 3.02. Special Meatings. A special most-
ing of the members may be called by resolution of the
Board, upon written request by any ttwes Trustees, by
tha Chalrman or by petition signed by not less than ten
{10%) percent of the then-lotal members of the Coopera-
tive, and it shali thereupon be the duty of the Secratary io
cause notics of such mesting to be given as provided in
Section 3.03. The mesting shall be held at such place n
one of the counties in which the Cooperative serves, on
such date, but not sooner than sixty (60) days after the
calt for such meeling ia fed if by a member pelition, and
beginning & such hour as shatl be designated by him or
those calling tha same.

SECTION 3.03. Notios of Member Meetings., Written
or printod notice of the place, day and hour of the meet-
ing and, In the case of a special meating or of an annual
masting at which business requiring special notice is to
be fransacled, the purpose or purposes of the meeting
shall be delivered 0 each member not less than ten (10)
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days nor more than twesnty-five {25) days before the date
ol the meeting, elther personalty or by mail, by or &t the
direction of the Secretary. Any such nolice delivered by
mail may be Included with member service billings or
as an intagral part of or with the Cooperative’s monthly
insert in "Living in South Carolina® or any successor
publication. No matter the carrying of which, as provided
by law or by the Cooperative's Articles of Incorporation or
Bylawa, requives the affirmative votes of mora than simple
majority of the members voting thereon at any mesting
ol the membars shall be acted upon at such a mesting
uniess notice of the matter shall heve accompanisd or
been contained in the nolice of the meeling, excepl as
provided in subsection (b) of Section 11.01 of Articls XI
of thess Bylaw. If mailed, such notice shall be deemed
o be delivered when deposited in the United States mai
addressed to the member at his address as appears
on the Cooperativa’s records, with postiags thereon
prepaid and postmarked at least ten (10) days prior %o
the meeting dats. In making such computation, the date
of the mesting shall not be counted. The inckiental and
non-intended fallure of any mamber to receive a notice
shall not invalidate any action which may be taken by tha
members at the meeting and the attsndance in person of
& member at any such meeting shall constitute a walver of
nolice thereof unless it shall be for the express purpose
of objecting to ths transaction of any busineas, or one or
more items of business, on the ground that the maeting
shall not have beean lawfully called or corwened or other
lawiful ground: but such objaction shall be in writing and
delivered to the Secretary prior to or at the beginning of
the meeting.

SECTION 3.04. Quorum. () Except as otharwice pro-
vided in this Section 3.04, business may be transacted at
any meeting of the members if there are present in person
at laast five (5%) percant of the then-total membaers of
the Cooperalive.

(b) The members may not vole on a question of
removing & Trustes from office or to ANl any vacancy
that may thereby be crealed, or on a proposal to sell,
lease as lessor, lease-sall, transler, convey, exchange
or otherwise disposs of all, or substantially all, of the
Cooperative's properiiea and assefls, or fo dissolve
the Cocperative, unless there are present in porson at
loast ten (10%) percent of the then-iotal members of
the Cooperative; PROVIDED, subseciion {a), not this
subsection (b), shall apply if the question Is whether
to merge or consclidaie the Cocpsrative with one or
more other electric cooperatives.

{c}) ¥ legs than the required guorum ie presant at any
meeting, & majority of those present in parson may
adjourn the maeting to ancther time and date,

{d) Al sl meetinga of the mambera, whether a quorum
be pressent or not, the SBacratary shalt annex o the
maeting minules, or incorporate thaveln by refarence,




a list of thosa members who were registerad as pras-
ent in person. Such records, together with all written
bakots cast on any matter al the meeting, shall be
impounded and retained by the Coopemative for a
reasonabis time, not less than three (3) months, after
the adjoumment of the mesting.

SECTION 3.05. Voting. Each member who is notina
status of suspension, as provided for in Saction 2.01, shall
be eniitied 1o anly one vols upon each matter submitted to
& vole at any meating of the mambaers. Voling by membars
other than members who are natural peraons shall ba al-
lowed upon the presentation 1o the Cooperadive, prior o or
upon negiktration at the member meating, of satisfactiry
evidenice antithng the person ng the same 80 to
vola. All matters shall be docided by & majority of the
mambars voling therson, axcept as otherwise provided
by law or by the Cooperative's Articles of Incorporation
or these Bylaws. Members may not cumulata their voles
of vole by proxy or by mall.

SECTION 3.06 Credentisls and Election Commit-
twe. (8) The Board shall, at least sixty (60) days before
any meeting of the members, appoint a Credentials and
Elaction Committes. The Commitiee shall consiet of an
uneven munber of Cooperative mambers, not lsss than
five (5) nor more than sleven {11}, who are rOl membars
of the Nominating Commiitee and who ane not existing
Cooperative employees, agenis, officers, trustees or
known candidates for trustes, and who are not close
relatives or members of the same household of any such
person. In appointing the Commiitss, the Board shall have
regard for the equitable representation of the several
areas served by the Cooperative. The Commitiee shall
olact ke own chairman and socretary, the lattor of whom
may be a member of the Cooparative’s stafl, at its first
meeting.

(b} it shall be the responsibility of tha Committee to
establish or approve the manner of conducting mem-
ber ragietration and to rule upon all queelions that may
arise with respect therelo; to count and announce
the results of any voles cast on any matier axcept as
provided in subsection (d) of this Section 3.08; and to
rule upon the validity of pelitions of nomination and
the ofigibility of candidates nominated by petition.

{¢) The Committes shall aiso, except as provided in
subsection (d), nde upon any prolest or objaction
that is filed with raspect to any aspect of the meating:
but in the evant & membar has a protest o7 objection
conceming any elaction or other vating, such protest
or objection must be fitad in writing with the Commitiee
during, or within ten (10) business days next following
the adjournment of the mesting in which the voting
Is conducted. The Commitiee shall thereupon be
recanvened, upon notice from its chalrman, not leas
than fourieen (14) days aftar such protest or cbjection
ia flled. The Committes chall hear such evidence as

2

is presentad by the protester(e) or objactor(s), who
may ba heard in person, by counsal, of both, and any
opposing evidence; and the Committee, by a vote of
a majorily of those prasent and voling, shal, within
a reasonable tme, but not tater than thiry {30} dave
after such hearing, render Xs decision, the result of
which may be to affirm the slection or othaer voting,
to change the oulcome thereal, or to set it aside. The
Commiittes may not affirmatively act on any matter
uniess a majority of the Commitles is present. In the
axerciss of its reaponshifity, the Commitiee shall have
svaliable to it the advice of the Cooperativa's legal
counsel, The Committes’s decisions (as refleciad by
& majority of those acually presant and voting) shalt
be final, excopt as may thereafier be changed by a
court having jurisdiction for such purpose.

{d) The Committes shall have no reaponaibifity or au-
thority with respact to any balloting, the conduct, super
vision, counting and announcement of the results of
which have by the Board been delsgated to any other
person(s).

SECTION 3.07. Order of Business. The order of
businese at the annual meating of the members, and,
insofar as practicable or desirable, at all other mastings
of the members shall be sasentially as foliows:

{1} Registration and ¢asting of baliots for the slection
of Trustees;

{2) Report on the number of membera registered In
person in order 1o determine the axistence of a quo-

um;

{3} Reading of the nolice of the mesting and proof of
the dus giving thereof, or of the waiver or walvers of
notice of the meeting, as the case may be;

(4) Reading of unepproved minutes of previous meal-
ings of the mambers and tha taking of any appropriate
action theeeon;

{5) Presentation and consideration of reports of of-
ficers, Trustees and committees;

(8} Unfinished business;

(7} New business; and

{8) Adjournment.

Notwithstanding the foregoing, the Board may for any
such meeting, establish a different order of buginess for
the purpose of asswring the earliier consideration of and
action upon any iiem of business the ransaction of which
is necessary or desirable in advance of any other tem of
business; PROVIDED, no businsss other than adjoum-
ment of the meeling to ancther time and place may be
transacted until and unless the existence of a quorum is
first established.

10




ARTICLE IV
TRUSTEES

SECTWON 4.91 Number and Ganeral Powars. The
busingss and afiaire of the Cooperative shall be managed
by & Board of nine {0) Truatees. The Board shall axarcise
akt of the powers of the Cooperative except such as are
by law or by the Coopevative’s Articles of Incorporation
or Bylaws confemed upon or reserved to the membera.

SECTION 4.02. Qualifications. No pemon shall be
sligible ta become or ramain a Trustae of the Cooporative
who:

{a) while serving on the Board or during the five {5)
years preceding his nomination theretc shall have
been finally adjudged to be guilty of a felony; or

{b) bacomes, or at any fima during the preceding
five (5) years shall have boen, employed by (or ba
a cloas relative of a person who becomes, or at any
time within tha preceding five (5) yeam sheli have
boen employed by) a labor union which represents,
or has repregented, or has endeavored ko represant
ary amployace of the Coopearative; or

{e) is, and if elected and seated as a Trustse will con-
finue to be, a cioas relative of an incumbent rustes or
of an employse of the Cooperstive; PROVIDED, thie
roatriciion shall not apply to any Trusiee who was such
a close relative prior to, and who was an incumbent
Trustes on the date of, the 1860 annual mesting of
the members; or

(d} has not conlinupusly been, for at least ona (1)
year prior to his nomination, or who ceases after his
election to be, a member in good standing of the Co-
operative, receiving service therefrom at his primary
residential abode In the Trustee District from which
he is elected, (except as provided in the first proviso
In this Section, In which instancs the member which
qualifies a parson's aligibility to be slacted a Trustes
musat be and ramalin In good standing);

{®) is employed by the Cooperative or was employed
by the Cooparative at any time during the preceding
seven (7) years; or

() doas not have the legal capacily to enter into a
hinding contract.

No person shal be eligible to become or remain a
Trustes of, or 1o hold any other position of trust in, the
Cooperative who is not at least eightesn (18) years old
of Is in any way employed by or fimancially interested
in & substantially competing entarprise, or a businass
saliing electric energy or supplies to the Cooperative,
of & businass engaged substantielly in seliing electricsl
apparatises to the members of the Cooperative.

Notwithstanding the restriclive provisions of this
Section based upon close relative relationships, no in-

1

cumbeant Taustes shall oes eligibliity to rersain a Trustee
or.to be re-elected a Trusive #, during his incumbency,
be becams a ciosa relative of another incumbent Trustes
or of a Cooperative amployes bocause of a maniage or
an adophion 1o wivich hu was nol a party.

Upon asiablishment of the fact that a nomines for
Trustee lacks efigiblity under this Seclion or as may be
provided eisswhere in these Bylaws, it shall be the duty
of the Board to diaquaiify him. Upon the establishment of
the fact that any person being considored for, or almady
holding, a Trustesship or other position of trust in the
Cooperafive lecks efigiblily under thie Saction, it shall
be the duly of the Board to withhold such posiiion from
such person, or to causs him o ba removed thavefrom,
as the case may be. Also, the office of a Trustes shall
automatically bacome vacant if he misses as many as
thres (3) raguiar mestinga of the Board during any twehwe
{12) consecutive such meslings, unlass the remaining
Trustees unanimously rasolve that {1) there was good
cause lor such absancas and (2) such cause will not
ialy resuft in such absences during the next ensuing
twihve (12} conseculive negular Board meetings. Nothing
conalnad in this Section ghall, or shall ba consiruad 1o,
affact In any mannesr whateoevear the validity of any action
taken gt any mesting of the Board unless such action ia
1akan with reepect t0 a maker which is affectad by the
provisions of this Section and in which one or more of
the Trustess have a personal interest In conflict with that
of the Coopearative.

SECTION 4.03. Etsction, At each annual masting of
tha membaers, Trustees shall be electad by secrat written
or slectronically registered ballot by the membars, and,
wxcept as provided in the first proviso of Section 4.02
of thess Bylaws, from among natural parsons who are
members; PROVIDED, ¥ only one pevson shall have been
nominated for a parlicular Trustes Digtrict, such nominge
shall automatically be declared elected at the member
meeting at which such Trusteaship would otherwise have
been voted upon. Whenever there are two or mone can-
didates for the same Trusteeship, the one recelving tha
highest number of vctae ehall win. Drawing by ot shal
resolve, whare nacessary, any fie volea.

SECTION 4.04. Tenure. Trusises shall be 30 non-
nated and elacted that one Trustee for sach of Trudlee
Districts Noa. 1, 4 and 7 shall be glacted for a three-year
term at an annual mamber mesting; one Trustea for each
of Trustee Districta Nos. 3, 8 and 9 shall be olected for a
theeg-yedr torm at the naxt succeeding annual member
mueefing; and one Trustee for each of Trustes Districts
Nos. 2, 5 and B shall be elected for a thiee-year term
at the next succeeding annua!l member meeting: and
g0 forth. Upon their election, Truetoes shall, subject to
the provisions of these Bylaws with respect to the re-
moval of Trustess, sarve untll the annual mesting of the
memberg of the year in which their terms expire or unii
thelr successars shall have been electad and shall have
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quelified. if lor any reaaon an slection of Trusiees shall
not be heid st an snnual meeding of the members duly
fixad and calied pursuant to these Bylsws, such slection
may ba held at an adjowrment of such meeling orata
subsecuently held spacial, or the next annual, mesting of
the members. Failure of an election for a given year shall
aliow an incumbent whoss Trugieeshlp would have been
voted upon o hold over only unill the next member meet-
ing at which a quorum is prasent and untilt his successor
shall have been elected and shall have qualified.

SECTION 4.05. Trustes Districta. The territory
servad by the Cooperative shall be divided irto nine (9)
Trustes Districts. Each District shall be rapresentad by
oné Trusies. Bapinning with the gleciion or appoiniment of
Trustess after the 1980 annual meeting of the membere,
thve Trustee Diatricts shofl be ns revised and adopted by
the Board at its regular meeting in Septamber 1990, A
mppnpandleouﬂnmEmcwmdahd
Febnmary 5, 1985, and showing the
servad by the Cooperative, ltaloeaﬁomdlseleclﬂc

lines and the boundaries of sach of the Trustas Districts, -

is on file in sach of tha Cooperative’s businees offices and
is available for inspection by any rmember upon request
during the Cooperative’s normal busineas hours. The
descriptions of the Trusiea Districts as so ahown are
incorparated into this Section 4.05 by referencs.

Every even numbered year, the Board, not less than
one hundrad twenty {120) days prior to the first date on
which the annual member mesting may be scheduted
pursuant to these Bylaws to be heid, shall review tha
Trusiee Districts. i the Board determines that the bound-
ariea of Diskricts should be alierad 30 a3 to correct any
substantially inequitable factors, auch as but not Imited
1o tha numbers of mambers, communilies of inberest, op-
arating areas or natural or men-made landmarks, it shall
aler such boundaries and shall imely notice the mam-
bers that such alierations have been madea and that the
above identified map has baon revised accordingly and
is available for inepection by any member o raquesting.
From and after such notice, this Saction 4.05 shall have
been sffeciivaly amanded accordingly, except that such
boundaries may also ba altored by amendment of thesa
Bylaws by the members from time to time: PROVIDED,
any change 20 mads by action of the Board shall be in
full force and sffect until at least the completion of the
alection of Trustees at the annual meeting of the members
first thereafter hekd; AND PROVIDED FURTHER, no such
amendment by the Board shall bacome effactive so as
0 cause the vacancy of any Trustes's office prior toa the
tima his term would normally socpire uniass such Trustee
consents tharalo in writing.

SECTION 4.08. Nominations. It shall be tha duty of
the Board to appoint, not less than one hundred twenty
{120) nor more than one hurdred Rty (150) days prior to
the date of & mesting of the membears at which Trustees
are to be eleciod, a Nominating Commities, consiating of
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lawown candidalas for Trusteee, who arenot close relatives
or meinbers of the same householkd of any such person,
and who are 30 selected that each of the Cooperative's

‘Trustee Districts shal) have one rapresentative thereon.

The Commitiee shall prepars and post at all offices of the
Cooparative at least ninely (90) days before the maatinga
list of nominations for Trusteea to be electad, listing sepa-
rately the nomineo(s) for each Trustaaship and Trustes
Diatrict for which a Trustee must, purspant to this Article,
bo alecled st the meeting. The Commities may mciude
A8 Many nominses for aiy Trustes to be elected for a
‘Trustee District as it desmas desirable, but It shall not make
a nomination untll it shall have first determined that the
nomines is quakfied to serve as a Truslee in accordance
with the provisions of Section 4.02 and, ¥ slected, will
ssrve. Any filty (50) or more mambers of the Coopara-
tive, acting togather, may make additional nominations
n writing over their signatures, listing thair nominaa{s)
in like manner and flling the same with tha Cooperalive
not less than sixty (60) days prior to the meeting and the
Secretary shall post such naminations at the sams place
whare the st of nominations mads by tha Committes is
posted, The Secratary shall mail to the members with the
notice of the mesting, or separately, but at least ten (10)
days priof fo tha date of the maeting, a staternant of the
names and addreases of all nominea(s) for each Trustee
District lor which a Trustes must be slected, distinguish-
Ing clearly those nominated by the Committes and those
nominated by petition, Rany.Mﬂiﬂonalnonﬁuﬁonsfmm
the foor shall not be allowsd.
Forpurpoaosofmmbylmwtemnmemm
certain acls occur sixty (60) days prior to the annual
meeting date, sixty (60) days is defined as fulf calendar
days, notincluding the day of tha reating. For axampia, if
agixty (60) day count is Seplember 13, then the deadiine
isat the cloge of businaas the previous day, on September
12. If the sixty (60) day count is a Saturday, Sunday, or
Holiday, then it would ba the busineas day prior to thet.

SECTION 4.07. Voting for Trustees; Validity of
Board Actlon. In the election of Trustees, each member
shak be entitled to vote for ane (1} nominee for sach
Truateseship ko ba elacted Ballols marked in viciation of the
foregaing restriction with respect to one or more Trustes
Districts shaf be invalid and shall not be counted with
raspact to such Districi{s}. Notwithstanding the provisions
contained in this Section, fallure to comply with any of
tham shall not affact in any manner whatscever the valid-
ity of any action taken by the Board afier the election of

SECTION 4.08. Removal of Trustees by Membors,
Any member may bring one or more charges r causg
against any one or more Trustees and may request the
removal of such Trustes(s) by reason themo! by fling with
the Secrelary such charge(s) In writing together with a
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petiion signed by not less than ten (10%) percent of the
then-total membevs of the Cooperative, which petition
calis for a special member mesting the staled purposs
of which shall be to hear and act upon such charge(s)
and, 1 one or move Trustees are recafied, 10 alact thelr
successor(s), and which specifies the place, time and
date thereot, not sooner than sixty (80) days alter the
fling of such petition, or requests that the mafter ba
acled upon at the subsaquent annual member meating
#f such meeting will be held not sconer than sy (60)
days aller the fling of such petifon. Each page of the
patition ghall, in the forepart theraol, state the name{s)
and address{es) of the member(s) filing such charge(s),
a verbatim statement of such charge(s) and the name({s)
of the Trusiee(s) against whom such charge(s) is (are)
being made. The pelition shall be signed by each member
in the same name as he is bilgd by the Cooperative and
shall stale the signaiory’s address as the same appears
on such bilings. Notice of such charge(s) verbatim, of the
Trustea(s) against whom the charge(s) have been made,
of the mamber(s) filing the charge(s) and the purpose
of the meeling shell be contained in the notice of the
maeeling, or separaiely noticed io the members, not lass
than ten (10) days prior to the member meeting al which
the matter will be acted upon; PROVIDED, the nolice
ehall set jorth (In alphabetical order) only twenly (20) of
the names of the mambers filing one or monre charges It
more than twenty {(20) members file the same charge(s)
against the same Trusies{a). Such Trusiee(s) shall be
informed in writing of tha charge(s) after the petition has
been validated and at lsast twenty (20) days prior to the
meeting at which the charge{s) are 1o be considersd,
shat have an opportunity at the meeting to be heard in
person, by witnesses, by counsel or any combination of
such, and to present olher evidence In respect of the
), anxt shalt be heard last; and the person{s)
bringing the charga(s) shall have the same opportunity,
and shall be heard first. The queetion of the removal of
guch Trustes(s) shall, saparately for each if more than one
has bean charged, be considersd and vated upon at such
meeting, and any vacancy created by such remaval shall
ba filled by vole of the members at such meeting without
compliance, with the foregoing provisions with respect
to nominations; PROVIDED, the question of the removal
of a Trustea shall not be voled upon st &l uniess some
avidence in support of the charge(s) against him shall
have bean pressniad fo the meesting. A newly elecied
Trustes shali be from the same Trusiee District as was
the Trustes whose office he succeads and shall serve the
unexpired portion of the removad Trustes's them.

SECTION 4.09. Vacancies. Subject to the provisiona
of these Bylaws with respact to the tilling of vacancies
caused by the removal of Truatess by the mamben, a
vacancy occuning in the Boasd shait ba filad by the Board,
ATrusiens thus cleciad shall sgrve oul the unexpired term
of the Trustee whose office was originally vacated and
unill a succeseo is elected and qualiied; PROVIDED,
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such a Trustes shall be from the same Trustee District as
was tha Trustee whose office was vacated.

SECTION 4.10. Componsation; Expenses. Trusiees
shall, as delermined by resolution of the Board, receive,
onaperdiem basls, a ficed fes, which may includs insur-
ance bansfits, for attsnding mesiings of the Board, and”
when such is approved by the Board, for the parkormance
of theie duties otherwise. Trustess shall also recelve
advancement or reimbursement of any travel and out-
ol-pocket expenses actually, necessarlly and reasonably
Incusrad in performing thelr duties. Except as may already
be the case with respact to one or more permanant
amployeas on Oclober 13, 1850, no closs relative of a
Trustee shall ba amployed by the Cooperative and no
Trustes shall receive compensation for serving the Co-
operative In any other capacity, uniess the amployment of
such relative or the servica of such Trustes is temporary,;
PROVIDED, a Trusiee who is also an officer of the Board
and who a3 such officer parforma reguiar or periodic du-
ties of a subatantial nature for the Cooperative in g fiscal
affairs may be compensated in such amounts as shallbe
fixad and authodzed In advance of such service by the
Board; AND PROVIDED FUATHER, an amployee shall
not lose efigibliity to continue in the employment of the
Coopevative I he becomas & cloee relative of a Trustee
becauss of a marriage or adopiion to which he was not
a party.

SECTION 4.11. Committsas. The Board may desig-
nate from among its members an axacutive commitee
and other commiiioes, and delegaie to such commities
or cormmitises 50 much of the authority of the Board as
it doems advisabie and is permitied by law.

SECTION 4.12. Rulea, Aeguiations, Rate Sohed-
ules and Contracts. The Board shall have power to
make, adopt, amend, abolish and promulgate such
rules, regulations, rate classifications, rate schedules,
contracts, sacurity deposits and any other types of
dapoalts, payments or charges, including contributions
in aid of construction, not inconsistent with law or the
Cooperative's Articlea of Incorporation or Bylaws, as it
may doam advisable for the administration,
and reguiation of the business and affairs of the Coopern-
tiva.

SECTION 4.13, Accounting System and Reposts.
The Board shell cause to be sstablished and maintained a
complete accounting system of the Cooperative's financial
operations and condition, and shak, after the closs of
Mﬁsulmr.mlobomadoam.mmmd
indepandent audit of the Coaperative’s accounts, books,
and records reflecting the Cooparative's financial opera-
tions during, and its financial condition as of the end of,
such year. A summary of such financial operations and
condition shall ba submitted to the membars at or prior
to the succeading antwal meelting of the membam. The




Board may authorize special audits, complete or partial,
at any ime and for any specified period of ime.

SECTION 4.14. Subscription to “Living in Bouth
Carolina” For the purposs of disseminating information
devoled to the econamical, effective and conservative
use of alectric energy, the Board shall be empowered,
on behalf of and for circulation to the members pei-
odically, to subscribe to Siving In South Carolina,” or any
successor pubfication, Including, i the Board, 8o elects,
a cooperalive “neweletter” insert themsin covering local
activities and operations of the Cooporative. The anual
subscription price for such publication shall be not more
than $4.00, which shall be deducted from any funds ac-
cruing in favor of such members, so a6 to reduce such
funds in the same manner as would any cther axpsnse
of the Couperative.

SECTION 4.15. Trustees Empowered to Promole
Economic Development. The Board Is empowared to
promote sconomic development of the genenal arecas in
or neer to which the Cooperative serves. Such promotion
may inciude, but shall not be limited 1o, (a) membership in
or ownarahip of securities issusd by other organizations
sngaged in such promotion, (b) expending, irvestment,
landing or underwriting reasonable amounts of funds,
and (c) acquisition, through purchase, lease, opion or
otherwise, of land and olher properties for resale, lsase
or sublease lo ingtitutional, commercial and industrial
anlerprises or other entities.

ARTICLEY
MEETINGS OF TRUSTEES

SECTION 5.01. Reguiar Meetings. A regular mesting
of the Board shall be heki, without notice, immediataly
after the adjoumment of the annual mesting of tha mem-
bers, or as soon thersafler as convenlenily may be, at
such site as dasignated by the Board In advance of the
annual member meeting. A regular meating of the Board
shall also be heid monthly at such dale, time and placs
in Barkeley County, South Carofing, as the Board may
provide by resolution; PROVIDED, the Board may from
tims to time resalve to hold & regular mesting al some
place in some other county in which the Cooperative
serves. Except when busineas to be transacted theraat
ahall raquire special notice, such raguiar monthly meating
may be haid without notice other than such resolution;
PROVIDED, any Trustee absent from any meeling of the
Board at which such a resciution Initially determines or
makes any change in tha date, time o place of a vegular
mesiing shall be entithed to receive wiittan nolice of such
determinaiion or change at least five {5) days prior o
the next regular meeting of the Board; AND PROVIDED
FURTHER, il a policy thereioris established by the Board,
the Chalrman may change the date, ¥ime or pince of a
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reguiar monthly mesting for good cacsse and upon not less
than five (5} days’ notics thereof to all Trustess.

SECTION 5.02. Special Mestings. A special meeting
of the Board may be called by the Board, by the Chairman
or by any four (4) Trustees, and it shall thereupon be the
duty of the Sacrelary to cause notice of such meeting
to be given as provided In Section 5.04, The Board, the
Chairman, or the Trusless calling the meeling shall fix
ihe date, time and piace for the meeting, which shall be
held in ona of the counties in South Carolina within which
the Cooperalive serves, uniess all Trustess consent to
its being held In soms other place In South Carolina or
slsewhere. Spacial meelings, upon propar nolice as
otherwise providad in Section 5.04, may also be held via
telaphone confarence call, without regard to the -actual
localion of the Trusteas at the ime of such a talephona
conference masting, If all the Trusiees consent thereta.

SECTION 5.03. Attendance st Board Mestings by
Telephone or Other Telecommunicsions Device. ifno
other Trustee objects, a Trustee mey attend and partici-
pale in a Board mesting by being continuously connecied
thersio by telephone or othar telacommunications device
in such a manner that he may speak to and be heard by
such mesting and al other Tnustess there prasent may
hear and speak 1o him.

SECTION 5.04. Nolice of Trusiess Meetings. Wiittan
notice of the date, tims, place (or telephone conference
call) and purpose or purposes of any apecial meeting
of the Board and, when the businass 1o be ransacted
theteat shall requive such, of any reguiar meating of the;
Board shafl be deliverad to sach Trusies not less than
five; (5) days prior thereto, sither parsaonally or by mal, by
or at tha direction of the Sacretary or, upon a defaullt in
this duty by the Secretary, by him or those caling it in the
case of a spacial meeting or by any Trusiee in the case
of a meeting whose date, ime and place heve already
bean fixed by Board resolution. ¥ mefled, such notice shalt
be deemed to be deliverad when deposited in the United
Stades mail, addressed to the Trustee at his address as
It appears on the Cooperative’s records with first class
postage thereon prepaid, and posimarked &t least five
(5) days prior to the meeting date The attendance of a
Trustes &t any meeting of the Board shakt constitute waiver
of notice of sauch meeting uniess such altandance shall
be for the express purpose of objecting In writing to the
transaction of any business, or of one or more iteme of
businass, on tha ground that the meeting shall nct have
beanhwﬁllyd. called or corwened. or on some other lawful
groun

SECTION 5.05. QGuorum. The presence in parson
of & majority of the Trustees in office shall bs required
for the transaction of bueiness and the affirmative votes
of a majority of the Trusiase present and voting shall be
required for any action 1o be taken; PROVIDED, a Trustes
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who by law or these Bylaws is disqualified from voting on
a particular matter shall not, with respect to consideration
of that matier, be counted in determining the number
of Truslees in office or present; AND PRCVIDED FUR-
THER, ¥ loss than & quorum ba pressnt st a mesting, a
majority of the Trustess present may adjoum the meelting
from time #o ime, but shall cause all Trustses to be duly
and timely notified of tw date, ke and piace of such
adioumad meeting.

ARTICLEWI
OFFICERS; MISCELLANEOUS

Section 6.01. Number and Title. The officers of
the Cooperative ehall be a Chalrman, Vice Chalrman,
Secretary and Treasurer, and such other officers as may
from time to time be datermined by the Board, The offices
of Secretary and Treasurer may be heki by the same
pacgon.

SECTION 6.02. Election and Term of Office. The four
officars namad in Section 6.01 shall be elacted by secret
wiitten ballot, annually and without prior nemination, by
and from the Board at the firat meeting of the Board held
after the annusl mesting of the members. Drawing by
lots, when necessary, shall asolve tie votes, If the elec-
tion of such officers shall not be held at such meating,
it shail be haid ax soon tharealier as conveniently may
be. Each such officer shall hokd office until the mesting
of the Board first held afler the next succeeding annual
mesting of the mambers or untl his successor shall have
been duly slected and shall have qualified, subject to the
provigiona of the Bylaws wilh respect to the removal of
Trustees and to the removal of officers by the Board. Any
other officers may be elected by the Board from among
such persona and with such title, temure, responsibilities
+  andauthorities as the Board may from time to ime deem
advieable.

SECTION 6.03. Rermoval. Any officer, agent or em-
ployee elacted or appointed by the Board may be removed
by the Board whenever in iis judgment ihe beet intorests
of the Cocperative will tharaby ba served.

SECTION 8.04. Vacanoles. A vacancy in any office
slacied or appointed by the Board shall be flled by the
Board lor the unexpired portion of the term.

SECTION &.05, Chalrman. The Chalrman shall:

(m) be the principal axacutive officer of the Board and
shall pregide at all meetings of tha Board, and, untass
detarminad otherwisa by the Board, at el meelings of
the mambers;

(b) sign, with the Sacretary, certificates of member-
ship, ¥he issus of which shall have been authorized
by resolution of the Board, and may sign any deeds,
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morigages, deeds of trust, noles, bonde, contracts
or olher instrumants authorized by the Board to b
sxecuied, sxcept in cuses in which the signing anx
exacution thereof shall ba expressly delegatad by the
Board or by thess Bylaws io some other officer or
agent of the Cooperative, or shall be requirad by law
to be otherwise signed or executed; and

{c) in ganeral, parform all duties incident to the office of
Chalrman and such cther dulles as may be prescribed
by the Board from time 1o tima.

Section 6.08. Vice Chalrman. In the absence of the
Chalrman, or In tha evant of his inabifity or refusal to act,
the Vice Charman shall periorm the duties of the Chair-
man, and, when so acting, shall have all the powars of
and be subject to aif the restrictions upon the Chairman;
and shall perform such other duties as from time 1o time

may be assignad 1o him by the Board.

SECTION 6.07. Secretary. The Secretary shall:

(a) keep, or cause 1o be kept, the minutes of meetings
of the members and of the Board in one or more books
provided for that purpose;

(b} see that all nolices ane duly given in accordance
with these Bylaws or as required by law;

(c) be custodian of the corporate records and of the
seal of the Cooperative and see that the seal of the
Cooperative is affixed to certificates of mambarship,
if any, prior to the issue thereof and o all documents
the execution of which, on behalf of the Cooperative
under its ssal, is duly authorized in accordance with
the provisiona of these Bylaws or is required by law;

{d) keep, or cause 1o be kapt, a register of the name
and post office address of sach member, which ad-
dress shall be fumished 1o the Cooperative by such
member;

() sign, with the Chairman, certificates of mamber-
ship if their issue shall have been authorized by the

{0) have general charge of the books of the Coopara-
five in which a record of the members is kept;

{g) keep on fis ai all imes a compiets copy of the
Coopesative’s Articles of tncorporation and Bylaws,
together with al amendments thereto, which copies
shall always be open 10 the Inspection of any membes,
and, at the expanss of the Cooperative, furnish a copy
of such documents and of all amendments thersto
upon request to any member; and

{h} in general, periorm all duties incident to the office
of the Secretary and such other dutios a8 from time
1o time may be assigned to him by the Board.

SECTION 6.08. Treasurer. The Treasurer shall:




{a) have charge and custody of and be responsibie
for all funds and securities of the Cooperative;

(b) recaive and give receipts for monies due and pay-
abie 10 thi Cooperative fror any source whatsoeves,
and deposlt or invest all such monies in the name
of the Cooperative in such bank or basvkes o In such
financial ingtitutions or securities as shall bs salected
in accordance with the provsions of these Bykiws; ard

(e) in gonaral, parform all the duties incident to the
office of Tnaasurer and such other duties as from time
to time may be assignad o him by the Board.

SECTION 8.09. Delagation of Becratary's and

6.07 and 6.08, the Board may, excagt a3 otherwise kmited
by law, delegate, wholly or In part, the responsibility and
authority for, and the regular or routine administration of,
one or mone of sach such officer's duties to one or more
agents, other officers or employess of the Cooperative
who are not Trustees: and to the extent the Board does so
delegate with respect to any such officer, that officer as
such shal be releassd from such duties, responsibiliias
and authorities. Any documents requiring the signature
of any officer may be affixed with his faceimile signeiure
uniess his manuscript signalure is required by aw,

SECTION 8.10. President, Chisf Exacutive Officer.
The board shakt appoint a President who may be, but shaft
not be required t0 be a member of the Cooperative, and
who also may be deeignated Chief Executive Officer. Such
officer shall parform such duties as the Board may from
time to tima require and shall have such authority as the
Board may from time to ime vest in him; and the Board
shalt sst forth and maintain, and ehall from time to time
raview and as appropriate revise, a wiitten description
of such duties and authorities.

SECTION 6.11. Bonds. The Board shall require the
Treasurer and any other officer, agent or smployae of the
Cooperative charged with responaiblity for the custody of
any of its unds or 1o give bond in such sum and
with such surety as the Board shall determine, The Board
in its discrotion may also recuice any other officer, agent or
employes of the Conperative to give bond In auch amount
and with such surety as it shall determine. The costs of
all such bonds shall be barne by tha Cooperative.

SECTION 6.12. Compenssation; Indemnification.
Tha compeneation, if any, of any officer, agent or em-
ployea who I3 also a Trustes or cloae relative of a Trusiee
shall be dstermined as provided in Saction 4.10 of these
Bylaws, and the powars, duties and compensation of any
other officers, agents and employeos shell be fixed or &
plan therelor approved by the Board. The Cooperative
shak indemnify and hold harmiess its past and presant

Trusteas and officers, including the Prasident and Chiaf
Exncutive Officer—and may but shall not be obligated
1o so0 indemnify and hold harmiess one or more of its
pasi el present aganis and other employees — against
lability and refated costs, including reasonable atiomey’s
feas, because of any act or omission in connaction with
thelr relationship to the Cooperative in such capacities,
o the maximum axtert allowable by law, including, and
supplementary and subject o, but not imied to0, 8.C.
Code Ann. Saction 33-46-890; and may purchase insur-
ance o cover such indemnification.

SECTION 8.13. Reports. The officers of the Coopera-
five shall submit st sach annual meeting of the members,
reporis covering the business of the Cocperative for the
previous Riscal year and showing the condition of the
Cooperative st the close of such fiscal year.

SECTION 8.14. “Closs Relative” Delined. As used
in these Bylaws, “close relative” means a person who, by
blood or in law, including hal, foster, step and adoptive
kin, is olither a spouse, child, grandchvild, parent, grandpar-
ont, brother, sister, aunt, uncle, nephew or niece of the
pliu:lpal.

ARTICLEVAN
CONTRACTS, CHECKS AND DEPOSITS

SECTION 7.01. Contracts. Except as otherwise pro-
vided by law or theas Bylaws, the Board may authorize
any Cooperative officer, agent or employee o enter into
any contract or execule and deliver any Instrument in the
name and on behalf of the Coopersative, and such author-
Ry may be geners! or confined o specific instances.

SECTION 7.02, Checks, Drafts, elc. All checks, drafts
or other orders for the payment of monay, and ak notes,
bonds or other evidences of indebtedness, issued in the
name of the Cooperalive shall be signed or countersigned
by such offices, agent or emplayee.of the Cooperative and
in such mannar as shall from ime to time be datarmined
by resolution of the Board.

SECTION 7.02. Deposits; Investments. All funds of
the Cocperative shall be deposiied or Investad from time
io tima to the cradit of the Cooperalive in auch bank or
banks or in such financial sacurities or instihutions as the
Board may select.

ARTICLE VIl
MEMBERSHIP CERTIRCATES
SECTIONS.01. Certificate of Mambership. Member-

ship In the Cooperative may, if the Board sa rasolvea, be
avidancod by a cartificats of membership, which ghall bs
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in auch form and shall contain such provisions as shali be
dedsrmined by the Board not conlrary to, or inconsistent
with, the Cooperative's Articles of Incorporation or its
Bylaws. Such certificate shall be signad by the Chair-
man and Secretary, and the Coopeemtive seal shafl be
affived therelo,

SECTION 0.02. issue of Memberahip Cortifiontes.
No cerlificate shall be isaved for less than the member-
ship fee fixad by the Board nor undil such fee and other

paymant, if any, shall have been fully paid.

SECTION 8.03. Lost Certificate. In caso of a lost,
desiroved or mulilated certificate, a new one may be
issved therefor upon such terme and indemnlly fio the

Coopersiive as the Board may prescribe.

ARTICLE IX
NON-PROFIT OPERATION

SECTION 9.01. interest or Dividends on Capital
Prohiblted. The Coopenative shall at all imes be operated
on a cooparativa, non-profit basis for the mutual benafit
of s patrons. No interest or dividends shall be paid or
wwnwmmwmmmuw

rong.

SECTION 9.02. Patronage Capitsl in Connection
with Furnishing Electric Energy. In the fumishing of
elactric eriengy, the Cocperativa’s operations shall be so
conducted thet all patrons will, through their patronage,
fumish capital for the Cooparative. In order fo induce
pabonage and to assure that #he Coopearative will oper-
a9 on a nonprofit basis, the Cooperative ia obligated
o account on a patronage basis 1o all fis patrons for all
amounts received and receivable from he furnishing of
slectric power and snergy In axcess of operating coets
and expanses properly chargeabls against the furnishing
of slectvic power and enargy. All such amounts in sxcess
of operating costs and axpenses atthe moment of recsipt
by the Cooperative are received with the understanding
thal they are fumnished by the patrons as capital. The
Cooperaiive is obligated %0 pay by credits 10 a capital
account for each petmon all such amounts in acess of
opsmating costs and expenses. The books and racords
of the Cooperative shall be set up and kept in such a
manner that at the end of each fiscal year tha amount
of capitel, if any, so fumished by each patron is clearly
reftectad and credited in an appropriale record to the
capital account of each patron, and the Cooperative shall
with a reasonsble time after the closs of the kscal year
notify each patron of the amount of capital so credited
10 his account; PROVIDED, individual notices of such
amounts fumished by sach patron shall not be required
il tha Coopensiive noltiies sl patrons of the aggregata
amount of such excess and provides a clear explana-

tion of how each pairon may compule and determine for
himself the specific amount of capial 50 credited to him.
All such smounts creditad to the caplial account of any
patron shall have the same slatus as though they had
been paid to the pairon in cash in pursuance of a lagal
obligation to do so and the patron had then furnished the
Cooperative comreaponding amounts for capital.

All other amountz raceived by the Cooparative from its
operations in excess of cosls and expenssa shall, insofar
as parmitted by law, ba (g) used to ofiset any loesea
incurred during the current or any prior fiscal yaar and
({b) % the extant not needad lor that purpose, akocatsd
to is patrons on A patronage basis, and any amount so
allocated shall be included as a part of the capital credited
to the accounts of patrons, as harein providad.

In tha event of dissokution or Rquidation of the Co-
oparative, after all outstanding indebtedness of the

shall have been pald, outstanding capital
credits shall be retinad without priority on a pro rata basis
belore any payments are made on account of property
rights of members; PROVIDED, insolar as gains may
at that ime be realized from the sale of an appreciated
assat, such gains shell be digtributed to all parsons who
were patrons during the pariod the asset was owned by
tho Cooperative in proportions to the amount of busi-
ness done by such patrons during that period, inscfar
as is practicable, as debtermined by the Board, balore
any paymants ara made on account of property rights of
members. if, af ary time prior to dissolution or quidation,
the Board shall delesmnine that the financial condition of
the Cooperative will not be impaired thereby, the capital
then credited to patrons’ accounts may be redived in full
orin part. Notwithstanding any other provisions of those
Pylaws, the Board shall determina the method of alloca-
ton, basis, priority and order of retirement, if any, for
all amounts furmished as patronage capital. The Board
shall also have the powsr to adopt rules providing for
the separate metirement of that portion {“power supply or
other service or supply portion”) of capital credited 1o the
accounts of patrong which comesponds to capital Gredited
to the accourt of the Cooperative by an organization
fumishing power supply or any other service or supply to
the Cooperative. Such rules shall {a} esiablish a mathod
for determining the portion of such capital credited to
sach patron or each appliceble fiscal year, (b) provide
for separate identification of the Coopermative's books
of auch portions of capital cradited to the Cooperative's
patrons, {¢) provide for approgriate nolifications ta patrons
with reapect to such portions of capitat credited to their
accounts and (d) preclude & general retirement of such
poriiana of capilal credited to patrons for any fiscal year
prior 10 the gensral retirement of other capital credited
1o patrons for the same year or of any capital credited to
patrons for any prior fiscal year.

Capital credited to the accounts of each patron shall
be assignable only on the books of the Cooperative pur-
suant ko written instructions from the assignor and only
0 successore in inderest of succasson in occupancy
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in all of a part of such pairon’s premises served by the
Cooperative, unless the Board, acting under policies of
general application, shall datermine otharwies.

any other provisions of these Byfaws,
the Board shall at its discnetion have the power at any time
upon the death of any patron who was a natural parson
whathar the patron’s mambarship be Individusl of joindly
with palron’s spouse (or, ¥ 28 so provided for the pro-
ceding parsgraph, upon the death of an assignes of the
capital crediic of a patron, which assignes was a natural
porson), if the legal representatives of his eatate shall
request in writing that the capital 30 credied or assigned,
ag the cash may be, be retired prior lo the time such
capital would otherwise be retired under the provisions of
the Bylaws, 10 retive such capital Immediately upon such
forms and condiiions as the Boand, acting under policiaa
of generl apphcation, and such fegal representatives
shafl agree upon; PROVIDED, the financial condition of
the Cooperative will not be impaired tharaby.

The Coopevative, before refiving any capitel credit
any patron's account, shadl deduct therefrom any amount
owed and overdue by such pairon to the Cooperative,
togethsr with inlerest thereon at a reasonable rate as
from time to time established by the Board in effect when

of he Articles of Incorporation and Bytaws shall constitule
and be a coniract between the Cooperative and each
patron, and both the Cooperative and the patrons are
bound by such contract, as hully as though each patron
had individuslly signed a separste instrument containing
such terms and provisions. The provisions of this Articie of
the Bylaws shall be called to the attention of aach patron
of the Cooperalive by posting in & conspicuous place in
the Cooperative’s offices.

SECTION 9.03. Patronage Refunds in Conneo-
tion with Furnishing Other Services. In the event the
Cooperative should engage in the business of furnishing
goods or services othar than slectric power and energy,
afl amounte received and receivable therafrom which are
in excess of costs and expenaes proparly chargeable
thareto shall, Insofar as pesrmitted by law, be prorated
annually on a patronage basis and ratuned to thoee
pakons from whom such amounts were obtained at such
tima, in such manner and in such order of priority as the
Board shall determine. Any Corporation, Partnership,
Limited Linbilty Partnership, Limited Liabitity Company
or simliar enlity in which the Cooperative is a pariner or
shareholder is exempt from this section.

ARTICLE X
WAIVER OF NOTICE

Any member or Trustee may walve, in writing, any

notice of maetings required to be given by these Byisws or
any notice that may otherwise be legally required, eithar
before or after such nolice is required to be givern.

DISPOSITION AND PLEDGING OF PROPERTY;
DISTRIBUTION OF SURPLUS ASSETS ON
DISSOLUTION

SECTION 11.01. Disposition and Pledging of Prop-
orty.

(&} Noi inconsistently with 5.C. Code Ann. 33-49-
260 and 33-49-270 and subsection (b) hereof, the
Cooperative may authorize the sale, lease, lease-
salo, axchange, transior or other disposition of all or
subsgtantially all of the Cooperative’s properties and
asssts only upon the affirmative votes of two-thirds
{2/3) of the then-total members of the Cooperative
at a duly heki meeling of the members. However,
the Board shall have ful power and authority (1) to
borrow monles from any source and in such amounts
as the Board may from ime o time determine; (2)
to merigage or otherwise pledge or encumber any
or afl of the Cooperative’s properties or assats as
secwrity therelor; and (3) lo sell, axchange, ransfer
or otherwise dispoes of merchandiss and property
no longer nacassary or uselul jor the operation of the
Cooporative.

{b) Supplamentary to the first sentence of the forego-
ing subsaction (a) and any other applicable provisions
of law or thege Bylaws, ne sale, ease, lease-sale,
exchange, transfer or other disposition of all or sub-
stantially all of the Cooperaiive's properiies and assels
("transaction”) shall be authorized except in conformily
with the following:
{1) if the Board looks with favor upon any proposal
for any such tiransaction, it shall firet appoint three
porsens, each of whom is independeani of the
Cooperative and of the other iwo and is sxpert
in electric uliity proparty evaluations, and com-
mission them, separaisly, to study, appraise and
evaluate such assets and properties, Including
#hweir going concem value and the values assocl-
ated with the righl of the members to participate
In the ownership and control of the Cooperative,
Such appraisers shall be instriucted 0, and shall,
taks into account any other factors they may deem
relavant In determining the presant market value of
such assets and propertise, Within not mom than
sixty (60) days after thekr appoiniment and com-
mission, sach appraiser shafl render his highast
datermination of auch present valus. The Board
shall not recommend and submit any propoeal that
within one (1) year therstolore or thersafter it shall
have raceived for such a transaction-—or, within




one (1) year thereaflor, make an offer of such a
transaction—for a consideration that is less than
the highest such determination rendered by the
appraisers; nor shall it, following the expiration of
ohe (1) year theveafier, make such a recommenda-
tion or offer without, again, first complying with tha
foregoing appraisal requirements,

{2) 1, after receiving such appraisals, the Board
resolves to pursue the maiter further, i shall,
within sixty (60) days after adoptlon of such
resolution, tranemit the appralsals, together with
any underlying data and information that may
have accompanied them, to every other slectric
cooperative corponately siled and operating in
South Carolina and inwvite it to submit compeding
or altemadive propoaals, including proposals to
merge or cansolidate with the Cooperative. Such
appralsals shall also be accompanied by any
proposal for such a tmnsaction received by the
Cooperative with one {1} year prior to the receipt
of the last appraisal or recelved subsequent
thersio but prior ta the adoption of euch resofution;
PROVIDED, only the most recent proposal from
any aniity that has made two or more proposals
need be 50 transmitted. Such other Coopomtives
ghall be given at least sixty (60) days within which
0 submit competing or akternative proposals, and
they shall be notified in such, transmittal of the
actual final date for such submissions.

(3) W, after such date, the Board 30 resolves, it
shall recommend and submit to the members (1)
a propoaal for such transaction or (2) a proposal
o marge or conaolidats tha Cooperative with one
or more other slectric cooperaiives, but it shall
accompany the proposal with verbatim coples
of all competing or atemative proposals It has
received, topsihier with all of the appraisals and
any underlying data and information that may
have accompanied such appraisals. The Board
shall submil such recommendation and nforma-
tion o the members not less than shdy (80) daya
belore caling and noticing a special mesting of the
mambers thereon or, if such ba the casa, the next
annual member mesting, stating in detall each of
any such proposals. The meeling shall be held not

{#) Any three hundrad (300) or more membars
of the Cooperative may, over thelr respeciive sig-
natures and within not less than thirly {30) days
prior to the date of such member masting, patition
the Cooperative to mail to alt of the Cooparative's
members any statamant of opposition to the
Board's recommendation and/or of their own
recommendation that a competing or akemative
proposal, which may be a proposiiion to merge or
consclidate the Cooperative with one or more other
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electric cooperatives, be accoptod and approved
by ihe maembers at such meeling, in which svent
the Board shall cause a printed copy of the petition,
inciading the printing of the names of the mamber
signalories theveof, together with a printed copy
of the siatement, {6 be tranemitied o all of the
cooparaiive’s members via the United States mall
not less than twenty-five {25) days prior 10 such
member meating, with the cost of such printing
and mailing to be borne by the Coopereative. i so
mailed, such pelition and statemant shall consli-
tuts sufficient notice of any such mcommended
competing or altemnative propoeal for the same to
be considered and acted upon at such meeting,
but not unthl i and afta+ the proposal recommencdad
by the Board shail have first bsen considered and
nejected by vola of the members.

{c) No offer of such a ransaction, whether mads to or
by the Board, shall be valld or, it made and accepted,
enforcaable unless the total consideration to be paid
or otherwise fumished therelor, to the exient that
the same is in axcess of the amounts necessary 4o
dischange or to provide for tha discharge of all of the
Cooperative’s debis, obligations and Eabilities, shall
be distribuled to or, ¥ such be the case, allocated
and assigned to the patrons or keiner patrons of the:
Cooperative in the manner provided for in the Articles
of inporporation, Bylaws or applicable law.

{d) Nelther subsection (a) nor (b} of this Section 11.01
shall apply to a Board-recommended legal merger
or consolidation of the Cooperative with one or mors
other electric cooperatives, or to a sale, exchange or
iransler i such is In the nature of a forced sale for the
reason that the purchaser possssses and otherwise
would exsrcise a legal right o acquire, damage, relo-
cale, remove or destroy such property and assets by
condemnation or otherwise without the Coopenative's
consent. Subseciion (b) shall not apply to & Board-
recommended transaction if the substurdive, although
not technically legal, effect thereof Is to merge or
consofidate the Cooperative with one or more other
alactric cooperatives.

SECTION 11.02. Distribution of Surplus Assels
on Dissolution. Upon the Cooperative’s dissolution, any
assets remaining after all debts, llabifies and obligations
of the Coaperative has been satisfied and discharged, or
provisions made thergdor, shall, to the exdent practicable
as determined by the Board, not inconsistently with
the provisions of §.C. Code Ann. Sections 33-49-1030
thwough 33-48-1070 and of the third pamagraph of Section
£.02 of these Bylaws, be distributed without priority but
on a patronage basis among all persons who are or have
baen membaers of the Cooperative at any time during the
goven (7) years necd praceding the date of the filing of
the certificate of dizsolution; PROVIDED, HOWEVER, i
in the judgrent of the Board the amount of tha surplus is




100 small 1o juslily the expense of making such distribu-
tion, the Boand may, in fieu thereof, donate, or provida
for the donation of, the surpius 10 one or more nonprofit
charitable or educational organizations that are exenmpt
irom Federal income taxation.

ARTICLE X
FISCAL YEAR

The Cooperative's fiscal year shall begin on the first
day of the month of January of sach yaar and and on the
tast day of the month of December following.

ARTICLE Xoa
RULES OF ORDER

Parllamentary procadure at all meatings of the Mem-
bers, o the Board, of any commitiee provided for inthess
Bylaws and of any other commitiee of the members or
Board which may from fime to time be duly established
shall be governad by the most recent edition of Robert's
Rules of Ordev, except to the axtent such procadure s
otherwige determined by law or by the Cooperative's
Articles of Incorporation or Bylaws. This Article shall
be subordinate to any other provisiona of thess Bylaws
pariaining o the voles requined for action by members,
Trustees or committesa,

ARTICLE Xav
SEAL

The corporate seal of the Coopetative shall be in the
form ot a circle and shall have inecribed thereon the name
of the Cooperative and tha words, “Corparate Seal, Soulh
Carolina”

ARTICLE XV
AMENDMENTE

SECTION 15.01. Power 10 Amend. The Cooper-
ative's Bylaws may be adopted, amanded or repealed
{"changed™} by the members; PROVIDED, either the
Board or the members may declars the repaal of any
byiaw provision if, as astablished by law, such is Hlegal
or has bacome a legal nullity.

SECTION 15.02. Proocsdure for Amending. A bylaw
may be changed onl if the change or an accurats sum-
rnary sxplanation tharsof i noticed to the membaers and
iz sponsorad by the Board or by at least thres hundred
{300) membars who over their signatures, at least sixly

(60) days prior to the date of the member meeting at
which such change will be actad upon, fie with the Co-
operative a petitioh proposing such change and satting
forth with particularity the wording therecf and the time
that the change is to become sffactive; PROVIDED, if the
Cooperative is presented with such a petition over the
signatures of teas than three hundrad (300) members,
and i the request sats forth with particularity the word-
ing of the proposed change and the time that the change
is to bacome elfacivg, the Board may, but shall not be
obligated to, waive the foragoing petition requirement and
cause such proposed change to be noticed and acted
upan; PROVIDED FURTHER, the Board shall not cause
any proposed bylaw change to be noliced or acted upon,
or pammit any amendment to a propossd bylaw change
to be acled upon, ¥ it determnines that such, if adopted,
would be ilagal or a legal nullity. No proposed bylaw
change may be amended from the floor of the member
meeling at which it is being considered.

SECTION 15.03. Filing Deadline Defined. For
purposes of these bylaws, any requirement that certain
&cts cocur sixty (80) days prior % the annual mesting
date, sixty (60) daya is defined as full calendar days, not
including the day of the meeting. For sxample, If a sixty
{60) day count is September 13, then the deadiine Is at
the close of business the previous day, on September
12. f the sixty (60) day countis a Saturday, Sunday, or
Holiday, then it would be the business day prior fo that.




BERKELEY ELECTRIC COOPERATIVE, INC.
P.O.Box 1234
Moncks Corner, South Carolina

STATEMENT OF NONDISCRIMINATION

Berkaley Eleciric Cooperative. Inc. is the recipient of
Federal inancial assistance from the Rural Uilllties Ser-
vice, an agency of the US, Department of Agriculiure, and
is subject o the provisions of Title VI of the Chvil Rights
Act of 1064, as amended, Section 504 of the Rehabili-
tation Act of 1973, as amended, the Age Discrimination
Act of 1975, ag amended, and the rules and regulations
of the U.S. Depariment of Agriculiure which provide that
no parson in the United States on the basis of race, color,
national origin, age or disability status shall be excludad
from participation in, admiasion or access to, denled tha
bensfits of, or otherwise be subjected to discrimination
under any of this organization's programs or aclivities.

The person responsibla for coordinating this crgani-
zation's nondiscrimination compliance efforts is the Vice
President of Administration. Any individual, or specific
class of individuals, who feals that this organization has
subjected them to discrimination may obtain further in-
formation about the statutes and regulations listed above
from and/or file a writien complaint with this organization;
or the Secretary, U.S. Depariment of Agriculture, Wash-
ington, D.C. 20250; or the Administrator, Rural Utilties
Sarvice {RUS), Washington, D.C. 20250. Complaints must
be filed within 180 days after the afleged discrimination.
Confidantiality will be maintained to the exient possibla.
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NRECA Bylaws (2002)

BYLAWS
NATIONAL RURAL ELECTRIC
COOPERATIVE ASSOCIATION
a3 revised at the 68™ Annual Mesting

. March 12,2002

Dalias, Texns

ARTICLE I
NAME

The name of the Associetion iz the Nxtional
Ruya} Blectric Cooperstive Associztion,

mmm
the .compilstion and disseminstion cm with
mnmwlmdhﬁmﬂﬁd‘o&n
services o0 roml elecwic coopesstives sod others in
of ronal clectrification in the United States of
Ammesica, its territorios and posscssions, for the pricwery and
mutoal benefit of the memnbers of the Aseociation and thedr
mexvbery, us nltinals consernrs.




NRECA Bylaws (2002)

. ARTICLEXI -
. MEMBERS ‘"
© - Sectien’l. Elgibitey for Mambership. Initial
and contiened eligibility for membership in the Association
shall be Yimited to the following: |

A Vesing Momburs. All voting mewsbers must be




NRECA Bylaws (2002)

and/or goverpment comporstions or
Mmmdeﬁehlhﬂudm
.clectricity st retail to thepr consomers:

a - W@mmwhu

NRECA Bylaws (2002)

D. umm

(i }) Fur Assoclation purposcs, & mwmber is
considered to be located in the jarisdiction
whese the member does businems A
member doing bosiness in more than one
juriadiction is considered to be Jocated in the
. jurisdiction in which its principsl office is
located, except “thal, upcn Tequest of a
ember and with the apgwoval of the regions
affected, the board way alicw a meamber 1o
bhﬁdmamm

@)FwAmﬁwm.nﬂvM
shall be comsiderod to be located in 2
jurisdiction: in ‘G- following order:

.- RMMBIMNM'
of mn Assovietion . member, the
individoal shelt be considered ta be
Joeated] in the ‘tame jurisdiction as the
member for which the individoal is a
direenl‘cuﬁw

b Eﬁsiﬁﬁvﬂﬂsmuﬂb}udn
Associstion . tacsnber, the individesl
ﬂbuuuﬁhudblnmm&
sanee usindiction 3 -the mexsher by
which the individeal is qloylll

PR E TR T STUN A L I T
SR 3 .-thkmaﬁam:w&.r-
.-+ employee ofta menber, the'individaal - .

M be contideved 10 be:locaed iny the -

as the -Amwociation
MG&MNMBI
member.
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E

Jor Asseciation Debt. The property

of the members of the Associstion shall be exenpt from
execution for the deixs of the Asgociation snd no member

ey .
EACl

[ O ]

(3)

", smember shall bo"the'greater of (a) $1,000 or (b)

the woesl momber of -megswatt hours eold,
excinding sales by one GET member to ancther
-.=G&fl‘1|nmbc mwlmmﬁw

lﬂleholul )’ i

wm-* Thcimml&lu of statewide

fai 2a-comembergabnll bess 10705 The samual dues of all

6

;o . othemsevios meiabes diall b detemnined b the
R 'r'll:.d. *

LS PR
s 'Ev..‘a"'." ooy
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@)

®

©

bd

.of, o emnusl:

The-board shall determine the annual dues of all
mm

mwm»mmwwm
of distribation members, GAT members, and any
ofher smounts set Ly the board shall be
determined by 8 two-thirds vove.of the board.

mmﬁmmmdhw
establighod in this section shall be obiained from
the_Intest ‘annual statistical report published by
the Rural Usilities Service (RUS Infvmation
Pablication 201-1). .Jn the event that appropriste
data arc not included in such publication, the
tioard shall use such other data based on the same
time period as may be fled with-or published by
other, government  agencies- or  financiag

be solicited: disectly ‘frgm & member system,

.mmwmmhmﬂm

AL e L P

n‘adéiion 1, - aqsunl-dues e Disibution
members and GXT members; sach such member
shall pay asnoally for onc year's subscription to
RURAL,~ELECTRIC.: MAGAZINE. fox each
manages; directos7officer; asemey; sad key staff,

meﬁ
board, except that mo duplicate subscription shall
be required for sny individwal.
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B. Mbhu.mbwddﬂldmﬁe
imitial minnh:p fee, if any, for all mnbmlw

%

C. Calcuistion of Duss and Feas. 'l'h:mnhodnf
caleulating the dues of distribaution membess, of G&T
‘members, and the amount of dues of statewide members
shall be changed only by smendment of these bylaws.

provision of the program and service, Dues and fses shall
: hwunmmmﬂlmmm

NRECA Bylaws (2002)

Section 4. Membership Transler, Resiguation,
Terminstion, and Expuleion. -

oensbership wary be vested i the successor Corporation,
mmmumum

B. ‘Resigniation: Awy membeér muy volmurlly
resign ith membérsitip in the :Association by givhig at least
six months’ written notice. Any member that has not paid
aroeal duss 90 days from the date doe shall be considered
whnwd.gmnddﬂntﬁohunfddnqwnd

the resulting consequewces i seat to sich mernber af Jeast

30days wwwmwm

C. " - Taimindtlon: hlﬁ' 4'mimpber no longer
meééts the criberie i 1i difined i’ Article L,
thic~board of ‘difuctars™ litlly- Ve ':td tenthinate  such
mﬁhﬂﬁpw&wmmm
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NRECA Bylaws (2002)

ARTICLE IV
OFFICERS

Settion 1. m-mmrmomm

A mmaﬁmaumm be a
Mﬁummm elected by

B. Elected officers shal] be elected for 2 teym of two
years or umtil a successor asmes office. The term of
office shall begin at the close of the business session of the
arnosl meeting next following their election. Each officer
Mhaﬁsﬁkﬁrmhmmﬂmhm
office. Service for more than half of a term shall be
considered 53 a full term.  Election a3 an officer shall not
m:vmyaadbm

M-z. llmnd\hmqe

AT Moﬁmmhmﬁwﬁmwﬁnﬂm
byam-hdsmofﬁemﬁmvmuamc
special meeting. The officer involved zhedl have an
Mhhhﬂlﬂatmm An officer may
mkmﬁm«mmby-awufﬁe
buﬂuamhcspedﬂmm;.

B. '~ Ammh%dwmmu
ﬁmwmmm A vacaney in the office of vice
wwmmumwmm
“m’._., R %

Sﬁul Mudllmlm

:- af s L i

l

mﬂmmd-mmunm
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(1) To be the principal elected executive officer
md preside ower all meetings of the
members and the board;

{2).- Toschair the executive committe;

(3) To pexform all other duties incident to the
office of president snd such other duties a8
may be prescribed by the govaming
documents of the Associstion or by the
board.

B. . VicsPresident ‘

m Tommmuwmﬁm
her sbeence;

2) 'l‘o bmprudaht-m the cvent of »
vacaacy in thet offices” - '
(3) To perform all other duties incident to the
office of vice president snd sich Stber duties
& may be prescribed by the govemning
- documents of the Associstion or by the
C. Secreiary-Tramsuver.: .

mm#ﬁemﬂ&nwsh‘ﬁfhu
ﬁm - T,

To be
? - mmmm

" E V,:e'_.ﬁ‘l‘e"‘
(2) Tomeﬂ:ulnmﬂnumﬂy%h
mmmmwsm
<Dy lat, - > Finafucl € GOURS
Tom;uﬂén'gantﬁehohof&e
@ Association, and to be reijoliiible for all *
:: funds and securities 6£ ¢ Asiotiition;

‘.? 'u. LS
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ARTICLE V
MEETINGS
Section 1. AmwualMeeting.
A. The muual meeting of the members shall be held
&t any time between January 1 and Jone 30® at a time and
place determined by the board of divectors.

B. Notice of an srmal meeting shall be delivered 1o
each member no less than forty-five (45) deys nor more
than sixty (60) days before the date of the mesting. Notice
shall be decmned to have been delivered when deposited in
United States ruil, having postage peid, and semt to the
address as listed in Association reconds, Any member mmy
waive notice in writing before or after the meeting.

C. The order of business st sunual meetings shall be
detenmined by the president, but may be changed by the
members by & two-thinds vote.

Section 2. Querwm aad Delegates.

A The presence of voting delegates repressnting ot
least five pescent (5%) of the total mumber of the voting
membars of the Associstion shall constitle & quorum for
the transaction of business at all business meetings. In the
evet that less than & quorum is preseat, s majority of those
present mary adjourn the meeting from time o time without
farther motice. . ‘

B, Each voting member shall be entified t0 select,
either by vote of its membership or its board of direciors,
one of its members, divectors, or employees 0. act 2z the
voting delegate, and ane such person to act as the alemnate
delegate, at meetings of the Association.

15




n e————

A wwaum be called
by the board of directors, hmﬁwemm?n or upon
w:writlen request signed by at Jesst ten percent

of the wmmw = (%) ofal

B. The date, time, and of & special meeting
Mhﬂiﬁﬁﬂbyﬂqmsgmswhm

-oommigtee.: - Ouly. business ‘specified in the eall of the

meeting shall be: conducted st a gpecial meeting, - - .
< of a-special inceting shall be delivared
uﬂmmnﬁ.hh-m’(ﬂ)fﬁuw
moze than sixty (60) days before the date of the

and rust include:_the' business” to betramsicted ot the
meeting. If the mebting is: calicd’ upon: written tequest of
the voting members, the notice’of special meeting shall He
delivered within ten days, and the meeting shall take place
within 30 days of such writlen request. Notice shall be
deemed to have been delivered when deposited in United
States mail, having postage peid, and sent to the address as

16
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for

notice in writing before or after the meeting.
‘Section 4. Regieua] Mostings.
A. Regional meetings shall be held not less than
forty-five (45) days: before the smowal meeiing. Each
region shell hold & business meeting for the purpose of
for

B. Each regiopal meeting shall:be called and
presided over by the member of the executive connittee
for that reglon, or in the event of hioher
by the members present. Bach member ehall be notified-of
the time snd place of this meeting not kas thin firty-five

quorsnyis preast, & majority of those presest may adjoun
the mesting from time o time without Sisthier notice: - *
D. - Tbe arder of busiaess at fsgichl meetings. al
be determained by the. NRECA ‘president -Sach oeder may

ard L wEk UM e
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Sectien 5. Regions.
A The United States, its serritories and possessions

- shall be divided iuto ten (10) regions as follows:

Region X: Maine, Vm'Nw Hampekire,
Massachusetts, Now York, Connecticut, Rhode Island, New
Jomey, Peantylvania, Detaware, Maryisnd, Virginia, North
Carolina and the Digtrict of Columbie.

Region IT: South Carvlina, Georgia, Florida, and
all tenvitories, possessions and comunonwealths of the
United Stmes bordering upon or in the Atlantic Ocean.

Region II:  Kentucky, Teanessee, Mississippi
snd Alsbama.

Reglen IV: Michigan, Indiana, Ohlo snd West

Virginis.
Reglen V: Wisconsin, lowa and Hlinais
Reglen VI: Nocth Dakots, Sowth Dakota and
Mimesnta.
Reglea VII: Wyoming, Nebraska, Colorado and

Reglon VIIE: Oklshoms, Missouri, Arlonsas
“l .

Regiom IX: Washington, Montana, Idaho,
Oregan, Nevada, California, Utah, Alaska, Fawaii, md all
territovies, possessions snd cormmonwealths of the United
States bordering upon or in the Pacific Ocean.

Region X: Arizons, New Mexico and Texus.

Sectien 6. Stats Mostiugs.

A Owormm. The presence of woting delegatas

at lJeast five percent (S%) of the total mumber
of voting members in the state shall constiane 8 quovun for
the trmnpaction of business. In the event that less than &
quomm is present, a majority of those present may adjoum
the meeting from time to time without further notice. -

18
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B. The order of business for stace meetings shall be
23 determined by the director for shat state. Such onder may
be amended by majority vote before adoption, and a two-
thirds vote after adoption.
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ARTICLEVI . -
mmornmcmns _

Sectien 1. Anthoriey.
A The business and affniss of the Association shall

Jbe managed nnder the direction of 2 board of director,

which shall exercise all of the powers of the Associstion
between annual meetings cxcept those otherwise reserved
to the members. This power includes the power to develop
and implement a policy providing for ressonable director
compensetion md reimbursement.

B. .The board shall have foll power and muthority to
bmwmﬁmﬁel&dmamcmy

o instromentality thereof, or any beak or
mdmdnal. In conmection with such borrowing, the board

(1) sunthorize the making and iesimce of bonds,
. Dotes or other: evidmu of indebtedness,

{2) anlhmﬂlemnd delivery of a
T3 wﬂ'm

(3) Madaedwdudsdm“ or

the pledging or encumbrancing of any or all

wz - ..of the peapety, assets, rights, peivileges,

Cw g hemen, -franchises . and “pamits of the

tpve. v mmmwbh
acquired and wherever sitoated. *

C.;y - ‘n all such cases-ns cutlined in Seition B sbove,
the, Mhmhnﬂuﬂymﬁmmmd
ﬂmm A

L R '..

nwmum-cum




=TT T

(1) 1the board motifies the dircotor in writing
, the besis for, and peovides the
opportmnity $o comment 3
board's  proposed  disqualification;
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Section 4. Meetings.
A -An annusl meeting of the board shell be held in

B.  Special meetings may be held by majority vose of
mmmwbymwquem

executive comumitier: roernber ot the armusl meeting of tha
board. The térm of office-of-tnesnbérs’ of the cxiicutive’
conunittee shall be for one yeer, or until (e next snnual

L
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meeting of the board. In case of & vacancy ou the executive
comenittee, the president shall appoint a director from that
region to fill the vacaney fior the unexpired texm of the
vacant office.

B. The executive commitiee muay act for and instead
of the board during intervals between board meetings,
subject to policies agreed upon by the boad The
execotive committes shall keep mimates of all its i
as well as reporis of all its acts. A copy of all minuies and
reports naxt be fumished to each director no laster than
mmmumawm

C...

members of the executive committe¢. The president shall
fix the tie aad place of the meeting. Al members of the
exocutive commmittee mmet be given ot least three days
notice, but smy member. of the executive committes mxy
waive notice in writing before or afler an executive

copunitiee ;meeting. -Aftendance at or perticipating in 2 -

mecting of the executive committee shall constitute waiver
ofnmuufﬂnmum&

D.. mmmwwﬁem
comupities pay- participsie in meetings by means of a
conference telephone or -other elecronic means of
mwmwmwwmhu
mmhwndw»mm

. wdummmu'
hﬂp&ddhm@wﬁaﬂuﬂdh‘

mvmudﬂnmyofldﬁdmm
Section 2. Amum

Section 3. Cupmmkl. 'l'heeupwmnnl
of the Associstion shall be in the form of & circle and shall °
mwmum&ﬁw*y '
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any of its funds or property to give bond in such som and
with such surety ac the board of directors shall determine.

C. At the close of each fiscal year the net savings of
the Association, if any, shall be allocated in the following
order:

(l) There shall be transfizred to a reserve to be

‘used under the direction of the board of
directors for amy mecessary or spproved
activity of the Association. .

" () K in the sole discretion of the boand, the
baisnce of the reserve in the acoumisted
operaiing murging account cxceeds the
continuiag needs of the Association, the
Mwmﬁnmwhmdh
the members of e Association i
propartion to the amounts which each such
mentiber has pwid to the Association during

fhe preceding fiscal year as annnal does.

AL,
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ARTICLE Vi
COMMITTEES
Sectien 1 Standing Committees.

A “Toc board msy create and dissolve standing
comnittees as ‘it deams necessary, and shall define the

- chitisg and prescribe the authority of such conwnitiees.

B: ' There shall be one person clected from each
region to sarve om coch standing conmittee. The election
ghall take place at the regional mesting. The term of affice
shall begin immediately upon election and shall continue

until the next regional mecting. Standing comumitices shall
elect their own chair. -

C. Vacancies on standiag conxnittoss shall be filled
by the executive commitiee member from that region, after

mmmmmmum

Section 2. wm

A The president meay cstablish and dissolve special
committees for specifio purposes, which shall

£0 out of existence whom the task is completed and/or the
fmal report is filed.

B. Vacancies on special commitiecs shal! be filled
by the president.

Sectien 3. Committee Mestings.
Standing commnittees shall moct o a time

mumsm meeting each year, and
st other times as directed by the board.
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B. Special copmistees shall meet 35 direcied by the
C.. All committees may meet by means of a

or other electronic memns of
mmwwmmmm-hu
and speek to one another.

ARTICLE IX
PARLIAMENTARY AUTHORITY

The rules contzined in Robart’s Rules of Order
TmﬂandeﬂlmﬂuMmhlﬂ
cascs to which they are applicable and in which they are
mmmmmmudwwulmhnf
wkﬂ:lmdm“ydm .

ARTICLE X
AMENDMENT - .

. mmmw -+ .

PN IV L AL SA

A ' . Amendowats fo°thise Bylaws wisy-be propossd

by a member MWW"WMG

president, or proposed by lhe bomi. or the
mmﬁvewm. el i-"" :
- "-8(-?'"’ l-p..! e by “‘J“c '!-'-'" Kl

nr-r‘ mmmwmm
any supporting documentation must be received by the
Associstion office ut least 120 days before the dute of the
Association mmmal mesting, except that if a regional

28

A Notice of proposed bylaw snendmesty shall be
mummum&‘mm
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ARTICLE XI -
‘ELECTRONIC DOCUMENTS

"If » messber owns, contyols, or has reasonable
access to the hardware and software specified by NRECA,
then, regardiess of gny contrary bylaw:

Al The memiber agrees to:

{1) Use, accept, send, and receive eloctronic
signahwes, comtrects, records, notices,
commuinications, and other documents
reganding amy transaction with, for, or

_ lwﬂquHm&

@) GnhuuuwmnanunﬁHHMLﬁn
*  or’involving NRECA by electronic means;

.-".

NRECA Bylaws (2002)

from the member saticfies any requirement
imposed . by law, the mticles of
fneorporation, or tbese bylaws that the
underlying  signatore, comtract, record,
notice, comurmication, or other document

. be sent or received personally or by mail;
amd | . .

(3) The member elecironically taking any action
provided in these bylsws mtisfies smy
requirement imposcd by law, the articles, or
these bylaws regarding the form or menner
of taking the action. -

electonically 0 .2 member or fosmer member o the
mmmuwﬁmnunﬂukhuhmmdunmwdtul
are considered sent and received om-the date sent. All
electrotiic  signatures,  contracts, tecords, notices,

to NRECA from a» .pamber or former member are
considered semt and reccived on the date received by
NRECA. C
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NRECA Articles of Incorporasion (3002)

ARTICLES OF INCORPORATION
OF
NATIONAL RORAL ELECTRIC
COOPERATIVE ASSOCIATION

We the wnderiigned, five or more natmeal
persous, of the age of 21 yess or more, do hemby
volnaserly ‘sssociete oumelves togsther and form a

ofﬁm-dﬂdg,mgm
oweumiS..... . i g ou pu;
The powses of e Assosiativehal pe e pe ythinthe
Mn wad shall be exarised by the Asmcistion's Bosd of
"M;AM:;'ﬂm mﬁ:
s
decisions of its messherabip ﬁ.m‘

RS

NRECA Articies of Incorporation {2002) - -~

its purposes. The powers of the Associstion include the
power to act a5 2 registered agent for corporations.

- ARTICLEN

Mnmofﬁemmbew
Rwﬂﬂmmm
- ' ARTICLE II

) mm“m‘ of“ Am' . m_bQ"
ARTICLE IV

The principal office of the Associstion shall be .

located at 4301 Wilson Boulevard, in the County of

“ -. .

.AR'I'!CLEV

- mmmmamwﬁ
mmmnuﬁnm . e
mmmmmcmmmnwkwy
Steve C. Tide, Tate; Georgia °-
Wmmmm a8
Dolph H. Wolf, Portland, Michigan X
MMWIWM can ﬁ’) e -
MM’MQHM" L& L |...n - :;
1.C. Nichols, Cody, Wyoniing - P ST
Mnﬁmwm
E.D.H. Farow, Itaste, Tezis- © %w
Raymond A. Walker, mm
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ARTICLE VI

The names and addresses of the directors who
shall memage the affeire of the Association for the first
yesr, unless sooner chemged by the Members are a3

William Jackman, 16 Court Street, Freehold, New Yersey

ARTICLE VII
; ; mw organized without shayes
. Mmdﬂ:ﬁmﬂﬁrkm wud

o «riARTICLE VIII

Mm ﬂﬂﬂ’fsﬁa‘lﬁm in this
whm e M

Biale o T

e
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ARTICLEIX

hmmwam«mm
mn&ﬁiﬂh&ﬁuﬂmhﬁﬂmm.ﬂ
ovder:

1. . . Bypayingits debts md expestscs.

2 By romming to the Members of the
muwmqmm
oortificates.

mmumhmnome

By
,aral eleciric coopeiatives ﬂ:de
hm:mm

a pro rata basis in hﬂnm
mdebynﬁnchnﬂcmhhg
. the twelve months preceding the date of

Gissolution.
T IN WITNESS WHEREOF the incocporsions
wmhmmdhnmﬂ- 19® day of March,
1
Steve C. Tate 3.C. Nichols
~Will Hal} Sullivan - - Thoums'B. Pitzhugh
DophH. Wolf ' -EDH:-Fivow -
EJ. Stoncman Raymond A. Walker







